CHARTER FOR THE
AUDIT COMMITTEE
OF
IMMUNOCELLULAR THERAPEUTICS, LTD.

PURPOSES:

The Audit Committee will make such examinations as are necessary to monitor the
corporate financia reporting and the internal and external audits of the Company, to provide the
Board of Directors the results of its examinations and recommendations derived therefrom, to
outline to the Board improvements made, or to be made, in internal accounting controls, to
nominate independent auditors, and to provide to the Board such additiona information and
materials as it may deem necessary to make the Board aware of significant financial matters that
require Board attention.

In addition, the Audit Committee will undertake those specific duties and responsibilities
listed below and such other duties as the Board of Directors may from time to time prescribe.

MEMBERSHIP:

The Audit Committee will consist of between one and three members of the Board, a
majority of whom shall be independent directors. The members of the Audit Committee will be
appointed by and will serve at the discretion of the Board of Directors.

RESPONSIBILITIES:

The Audit Committee's primary duties and responsibilities are to:

Review Procedures

1 Review and reassess the adequacy of this Charter at least annualy and
recommend any proposed changes to the Board of Directors for approval. The
Audit Committee shall submit the charter to the Board of Directors for approval
and have the document published at least every three years in accordance with
SEC regulations.

2. Review the Company’s annual audited financial statements and quarterly
financial statements with management and the independent registered public
accounting firm prior to filing or distribution. This review should include review
of the Company’s disclosures in the annual or quarterly report, significant issues
and judgments regarding accounting and auditing principles and practices
(including any changes to the Company’s accounting principles) and a review of
any transactions as to which management received a report from the independent
registered public accounting firm regarding the accounting principles to be
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applied to such transactions. Following this review, the Audit Committee shall
recommend to the Board of Directors whether the financial statements should be
included in the Annual Report on Form 10-K. The Audit Committee shall also
annually prepare a report to shareholders as required by the rules of the Securities
and Exchange Commission to be included in the Company’s annua proxy
statement, if necessary.

Review the Company’s internal controls, including any significant deficiencies in
internal controls and any significant changes in such controls reported to the
Audit Committee by the independent registered public accounting firm, an
internal auditor or management, and review the Company’s disclosure controls
and procedures. Discuss significant financial risk exposures and the steps
management has taken to monitor, control, and report such exposures.

Discuss with management the Company’s earnings press releases and corporate
policies with respect to earnings releases and financial information and earnings
guidance provided to analysts and rating agencies.

Review stock exchange or inter-dealer quotation system correspondence, proxy
statement disclosures and other filings relating to the Audit Committee or its
activities.

Review disclosures made by the Company’s principal executive officer and
principal financia officer regarding compliance with the certification obligations
required by the Sarbanes-Oxley Act of 2002 and the rules promulgated
thereunder, including the Company’s disclosure controls and procedures and
internal controls for financial reporting and eval uations thereof.

The Audit Committee shall be directly responsible for the appointment,
compensation, retention and oversight of the work of the independent registered
public accounting firm (including resolution of disagreements between
management and the auditor regarding financial reporting) for the purpose of
preparing and issuing an audit report or related work. In this regard, the Audit
Committee shall appoint and retain, compensate, evaluate, and terminate when
appropriate, the independent registered public accounting firm, who shall report
directly to the Audit Committee. The Audit Gommittee shall pre-approve all
audit engagement fees and terms and pre-approve any other significant
compensation to be paid to the independent registered public accounting firm.
The Audit Committee shall review annually with the Company’s independent
registered public accounting firm and management the scope and general extent
of the proposed audit, and the audit procedures to be utilized. The Audit
Committee shall also approve the retention of the independent registered public
accounting firm for any non-audit service and the fee for such service.
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Review at least annually and discuss with the independent registered public
accounting firm the auditors report regarding its independence. This review
includes ensuring that any relevant matters relating to the independent registered
public accounting firm's objectivity and independence are discussed, and, if
required, making recommendations to the Board of Directors regarding
appropriate action to address the Company’s independent registered public
accounting firm’ independence. The Audit Committee shall also review and
oversee the experience and qualifications of the senior members of the
independent registered public accounting firm's team and the quality control
procedures of the independent registered public accounting firm.

Establish policies for hiring employees and former employees of the independent
registered public accounting firm.

Review with the independent registered public accounting firm the results of the
annual audit examination and any issues the auditor may have encountered in the
course of its audit work and management’s response. This review should include,
among other things, any management letter, any restrictions on the scope of
activities or access to required information, and changes required in the planned
scope of the audit.

Review any and all reports to management by the Company’s independent
registered public accounting firm, including management’s responses thereto, if
any, including reports mandated by Section 10A of the Securities Exchange Act
of 1934, and obtain from the Company’s independent registered public
accounting firm any information with respect to illegal acts in accordance with
Section 10A.

In accordance with the Company’s Code of Business Conduct and Ethics,
establish procedures for the receipt, retention and treatment of complaints
received by the Company regarding accounting, internal accounting controls or
auditing matters, and the confidential, anonymous submission by employees of
concerns regarding questionable accounting or auditing matters.

Review with the Company’s counsel legal matters that may have a material
impact on the financia statements, the Company’s compliance policies and any
material reports or inquiries received from regulators or governmental agencies.

Review candidates for the positions of chief financial officer and controller of the
Company.

Review the Audit Committee’'s own performance annually and perform any other
activities consistent with this Charter, the Company’s bylaws, and governing law,
as the Audit Committee or the Board deems necessary or appropriate.



While the Audit Committee has the responsibilities and powers set forth in this Charter, it
is not the Audit Committee’s duty to plan or conduct audits or to determine that the Company' s
financial statements and disclosures are complete and accurate and are in accordance with
generally accepted accounting principles and applicable rules and regulations. These are the
responsibilities of management and the Company’s independent registered public accounting
firm. Nor isit the duty of the Audit Committee to conduct investigations or to assure compliance
with laws and regulations.

MEETINGS:

The Audit Committee will meet formally at least two times ayear. The Audit Committee
may establish its own schedule of meetings, which it will provide to the Board of Directors in
advance.

The Audit Committee will meet separately with the President and separately with the
Chief Financial Officer of the Company at least annually to review the financia affairs of the
Company. The Audit Committee will meet with the independent auditors of the Company, at
such time as it deems appropriate, to review the independent auditor's examination and
management report, if prepared for a particular period, and will meet separately with the auditors
to inquire as to the effectiveness of the Company’s system of internal controls and effectiveness
of its financial and accounting personnel.

REPORT:

The Audit Committee will record its summaries of recommendations to the Board in
written form which will be incorporated as a part of the minutes of the Board of Directors
meeting at which those recommendations are presented.

MINUTES:

The Audit Committee will maintain written minutes of its meetings, which minutes will
be filed with the minutes of the meetings of the Board of Directors.
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