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PART 1
FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements
ImmunoCellular Therapeutics, Ltd.
Condensed Consolidated Balance Sheets
March 31, 2016

December 31, 2015

(unaudited)
Assets
Current assets:
Cash and cash equivalents

$

Supplies for clinical trials
Other assets
Total current assets
Property and equipment, net

17,514,213

$

22,604,481

1,321,604

1,158,632

612,373

797,425

19,448,190

24,560,538

164,567

180,922

Supplies for clinical trials

1,308,867

1,115,657

Deposits

3,762,878

4,176,280

8,593

48,977

Deferred financing costs
Total assets

$

24,693,095

$

30,082,374

$

920,030

$

1,161,258

Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable
Accrued compensation and benefits
Accrued liabilities
Total current liabilities

215,408

790,487

1,136,448

317,653

2,271,886

2,269,398

CIRM liability

4,398,732

4,133,905

Warrant liability

1,492,400

1,958,775

Total liabilities

8,163,018

8,362,078

9,173

9,031

Commitments and contingencies (Note 5)
Shareholders’ equity:
Common stock, $0.0001 par value; 249,000,000 shares authorized;
91,727,797 and 90,310,149 shares issued and outstanding as of
March 31, 2016 and December 31, 2015, respectively
Additional paid-in capital
Accumulated deficit
Total shareholders’ equity

96,291,989

95,849,005

(79,771,085)

(74,137,740)

16,530,077

Total liabilities and shareholders’ equity

$

24,693,095

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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21,720,296
$

30,082,374

ImmunoCellular Therapeutics, Ltd.
Condensed Consolidated Statements of Operations
(unaudited)
For the Three
Months Ended
March 31, 2016
Revenues

$

—

For the Three
Months Ended
March 31, 2015
$

—

Expenses:
Research and development

4,737,575

2,065,225

General and administrative

1,099,832

1,035,895

5,837,407

3,101,120

(5,837,407)

(3,101,120)

Total expenses
Loss before other income (expense)
and taxes
Interest income

2,514

Interest expense

3,257

(264,827)

Financing expense

—

(14,636)

(88,939)

Change in fair value of
warrant liability

481,011

Loss before taxes

1,761,956

(5,633,345)

Taxes

(1,424,846)

—

—

Net loss

$

(5,633,345)

$

(1,424,846)

Net loss per share

$

(0.06)

$

(0.02)

Weighted average number of
shares outstanding basic and diluted:

91,272,582

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
4

77,818,157

ImmunoCellular Therapeutics, Ltd.
Condensed Consolidated Statements of Shareholders’ Equity (Deficit)
(unaudited)

Common Stock
Shares
Balance at December 31, 2015
Common stock issued through controlled equity
offering at an average of $0.23 per share

Additional Paid-in
Capital

Amount

90,310,149

$

9,031

$

95,849,005

Accumulated Deficit
$

(74,137,740)

1,417,648

142

215,549

—

Stock based compensation

—

—

227,435

—

Net loss

—

—

—

Balance at March 31, 2016

91,727,797

$

9,173

$

96,291,989

$

$

(79,771,085)

21,720,296
215,691
227,435

(5,633,345)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Total

(5,633,345)
$

16,530,077

ImmunoCellular Therapeutics, Ltd.
Condensed Consolidated Statements of Cash Flows
(unaudited)
For the Three Months
Ended
March 31, 2016

For the Three Months
Ended
March 31, 2015

Cash flows from operating activities:
Net loss

$

(5,633,345)

$

(1,424,846)

Adjustments to reconcile net loss to net cash used in
operating activities:
Depreciation

20,370

Change in fair value of warrant liability

6,693

(481,011)

Financing expense

(1,761,956)

14,636

88,939

Stock-based compensation

227,435

205,829

Accrued interest on CIRM award

264,827

—

Changes in assets and liabilities:
Other assets

185,052

Supplies for clinical trials
Deposits

(360,859)

(356,182)

—

413,402

—

Accounts payable

(249,821)

170,613

Accrued compensation and benefits

(575,079)

(186,951)

818,795

213,552

Accrued liabilities
Net cash used in operating activities

(5,350,921)

(3,048,986)

Purchase of property and equipment

(4,015)

(1,758)

Net cash used in investing activities

(4,015)

(1,758)

Cash flows from investing activities:

Cash flows from financing activities:
Proceeds from the issuance of common stock
Proceeds from issuance of common stock and warrants net of
offering costs
Net cash provided by financing activities

264,668

—

—

14,599,627

264,668

14,599,627

Decrease in cash and cash equivalents

(5,090,268)

11,548,883

Cash and cash equivalents, beginning of period

22,604,481

23,222,296

Cash and cash equivalents, end of period

$

17,514,213

$

34,771,179

Supplemental cash flows disclosures:
Interest expense paid

—

—

Income taxes paid

—

—

Supplemental non-cash financing disclosures:
Deferred offering costs included in accounts payable

$

8,593

$

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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ImmunoCellular Therapeutics, Ltd.
Notes to Unaudited Condensed Consolidated Financial Statements
1. Nature of Organization (Planned Principal Operations Have Not Commenced)
ImmunoCellular Therapeutics, Ltd. (the Company) is seeking to develop and commercialize new therapeutics to fight cancer using the immune system.
These condensed consolidated financial statements include the Company’s wholly owned subsidiaries, ImmunoCellular Bermuda, Ltd. in Bermuda and
ImmunoCellular Therapeutics (Ireland) Limited and ImmunoCellular Therapeutics (Europe) Limited in Ireland, which were formed during 2014.
The Company has been primarily engaged in the acquisition of certain intellectual property, together with development of its immunotherapy product
candidates and the recent clinical testing activities for one of its immunotherapy product candidates, and has not generated any recurring revenues. The Company
has recently begun Phase 3 testing of its lead product candidate, ICT-107. The Company has two other product candidates, ICT-140 and ICT-121, both with
investigational new drug (IND) applications active at the US Food and Drug Administration (FDA). Currently, the Company has suspended development of ICT140 until the Company has either secured a partner for the program or sufficient financial resources to complete the ICT-107 Phase 3 program. Additionally, the
Company has acquired the rights to technology for the development of certain stem cell immunotherapies for the treatment of cancer. The Company has incurred
operating losses and, as of March 31, 2016 , the Company had an accumulated deficit of $79,771,085 . The Company expects to incur significant research,
development and administrative expenses before any of its products can be launched and recurring revenues generated.
The Company's activities are subject to significant risks and uncertainties, including the failure of any of the Company's product candidates to achieve
clinical success or to obtain regulatory approval. Additionally, it is possible that other companies with competing products and technology might obtain regulatory
approval ahead of the Company. The Company will need significant amounts of additional funding in order to complete the development of any of its product
candidates and the availability and terms of such funding cannot be assured.
Interim Results
The accompanying condensed consolidated financial statements as of March 31, 2016 and for the three month periods ended March 31, 2016 and 2015 are
unaudited, but include all adjustments, consisting of normal recurring entries, which the Company’s management believes to be necessary for a fair presentation of
the periods presented. Interim results are not necessarily indicative of results for a full year. Balance sheet amounts as of December 31, 2015 have been derived
from the Company’s audited financial statements included in its Form 10-K for the year ended December 31, 2015 filed with the Securities and Exchange
Commission (SEC) on March 30, 2016.
The condensed consolidated financial statements included herein have been prepared by the Company pursuant to the rules and regulations of the SEC.
Certain information and note disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the
U.S. (GAAP) have been condensed or omitted pursuant to such rules and regulations. The condensed consolidated financial statements should be read in
conjunction with the Company’s audited financial statements in its Form 10-K for the year ended December 31, 2015 . The Company’s operating results will
fluctuate for the foreseeable future. Therefore, period-to-period comparisons should not be relied upon as predictive of the results in future periods.
2. Summary of Significant Accounting Policies
Basis of presentation and going concern - The accompanying consolidated financial statements have been prepared assuming that the Company will
continue as a going concern. Since inception, the Company has been engaged in research and development activities and has not generated any cash flows from
operations. Through March 31, 2016 , the Company has incurred accumulated losses of $79,771,085 and as of March 31, 2016 , the Company had $17,514,213
of cash. The Company expects that it will not have enough cash resources to fund the business for the next 12 months. Successful completion of the Company’s
research and development activities, and its transition to attaining profitable operations, is dependent upon obtaining additional financing. Additional financing
may not be available on acceptable terms or at all. If the Company issues additional equity securities to raise funds, the ownership percentage of existing
stockholders would be reduced. New investors may demand rights, preferences or privileges senior to those of existing holders of common stock. If the Company
cannot raise funds, it might be forced to make substantial reductions in the on-going clinical trials thereby damaging the Company's reputation in the biotech and
medical communities, which could adversely affect the Company’s ability to implement its
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business plan and its viability. These factors raise substantial doubt about the Company’s ability to continue as a going concern. These financial statements do not
include any adjustment that might result from the outcome of this uncertainty.
The Company plans to improve its liquidity by obtaining additional financing through the issuance of financial instruments such as equity and warrants or
through the receipt of grants and awards.
Principles of Consolidation - The condensed consolidated balance sheets include the accounts of the Company and its subsidiaries. The consolidated
statements of operations include the Company’s accounts and the accounts of its subsidiaries from the date of acquisition. All intercompany transactions and
balances have been eliminated in consolidation.
Cash and cash equivalents – The Company considers all highly liquid instruments with an original maturity of 90 days or less at acquisition to be cash
equivalents. As of March 31, 2016 and December 31, 2015 , the Company had $10,440,750 and $21,818,229 , respectively, of certificates of deposit. The
Company places its cash and cash equivalents with various banks in order to maintain FDIC insurance on all of its investments.
Supplies - Supplies are stated at the lower of cost or market, with cost determined by the first-in, first-out basis and consist of items that will be used in
the Company’s ongoing clinical trials. Management analyzes historical and prospective usage to estimate obsolescence and did not record any reserve for
obsolescence during the three month periods ended March 31, 2016 and 2015. Additionally, management has estimated supply usage in the next twelve months to
determine the balance sheet classification between current and non-current.
Property and Equipment – Property and equipment are stated at cost and depreciated using the straight-line method based on the estimated useful lives
(generally three to five years ) of the related assets. Computer and computer equipment are depreciated over three years . Management continuously monitors and
evaluates the realizability of recorded long-lived assets to determine whether their carrying values have been impaired. The Company records impairment losses on
long-lived assets used in operations when events and circumstances indicate that the assets might be impaired and the nondiscounted cash flows estimated to be
generated by those assets are less than the carrying amount of those assets. Any impairment loss is measured by comparing the fair value of the asset to its carrying
amount. Repairs and maintenance costs are expensed as incurred.
Research and Development Costs – Research and development expenses consist of costs incurred for direct research and development and are expensed as
incurred.
Stock Based Compensation – The Company records the cost for all share-based payment transactions in the Company’s consolidated financial statements.
Stock option grants issued to employees and officers and directors were valued using the Black-Scholes pricing model.
Fair value was estimated at the date of grant using the following weighted average grant date assumptions:
Three Months Ended
March 31, 2016

Risk-free interest rate

1.3%

Expected dividend yield
Expected life
Expected volatility
Expected forfeitures

Three Months Ended
March 31, 2015

1.9%

None

None

6.0 years

7.1 years

82.7%

96.3%

—%

—%

The risk-free interest rate used is based on the implied yield currently available in U.S. Treasury securities at maturity with an equivalent term. The
Company has not declared or paid any dividends and does not currently expect to do so in the future. The expected term of options represents the period that our
stock-based awards are expected to be outstanding and was determined based on projected holding periods for the remaining unexercised options. Consideration
was given to the contractual terms of our stock-based awards, vesting schedules and expectations of future employee behavior. The expected volatility is based
upon the historical volatility of the Company’s common stock. Forfeitures are accounted for when they occur.
The Company’s stock price volatility and option lives involve management’s best estimates, both of which impact the fair value of the option calculated
and, ultimately, the expense that will be recognized over the life of the option.
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When options are exercised, our policy is to issue reserved but previously unissued shares of common stock to satisfy share option exercises. As of
March 31, 2016 , the Company had 111,751,950 shares of authorized and unreserved common stock.
No tax benefits were attributed to the stock-based compensation expense because a valuation allowance was maintained for all net deferred tax assets.
Income Taxes – The Company accounts for federal and state income taxes under the liability method, with a deferred tax asset or liability determined based
on the difference between the financial statement and tax basis of assets and liabilities, as measured by the enacted tax rates. The Company’s provision for income
taxes represents the amount of taxes currently payable, if any, plus the change in the amount of net deferred tax assets or liabilities. A valuation allowance is
provided against net deferred tax assets if recoverability is uncertain on a more likely than not basis. As of March 31, 2016 and December 31, 2015 , the Company
fully reserved its deferred tax assets. The Company recognizes in its financial statements the impact of an uncertain tax position if the position will more likely
than not be sustained upon examination by a taxing authority, based on the technical merits of the position. The Company’s policy is to recognize interest related to
unrecognized tax benefits as interest expense and penalties as operating expenses. As of March 31, 2016 , the Company had no unrecognized tax benefits and as
such, no liability, interest or penalties were required to be recorded. The Company does not expect this to change significantly in the next twelve months. The
Company has determined that its main taxing jurisdictions are the United States of America and the State of California. The Company is not currently under
examination by any taxing authority nor has it been notified of a pending examination. The Company’s tax returns are generally no longer subject to examination
for the years before December 31, 2010 for the state and December 31, 2011 for the federal taxing authority.
During 2014, the Company licensed the non-U.S. rights to a significant portion of its intellectual property to its Bermuda-based subsidiary for
approximately $11.0 million . The fair value of the intellectual property rights was determined by an independent third party. The proceeds from this sale
represented a gain for U.S. tax purposes and were offset by current year losses and net operating loss carryforwards. However, the Internal Revenue Service, or the
IRS, or the California Franchise Tax Board, or the CFTB, could challenge the valuation of the intellectual property rights and assess a greater valuation, which
would require the Company to utilize a larger portion, or all, of its available net operating losses. If an IRS or a CFTB valuation exceeds the available net operating
losses, the Company would incur additional income taxes. The Company’s ability to use its net operating losses is subject to the limitations of IRS Section 382, as
well as expiration of federal and state net operating loss carryforwards .
Fair Value of Financial Instruments – The carrying amounts reported in the balance sheets for cash, cash equivalents, and accounts payable approximate
their fair values due to their quick turnover. The fair value of warrant derivative liability is estimated using the Binomial Lattice option valuation model.
Fair value for financial reporting is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. The Company
utilizes a fair value hierarchy which requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair
value. The three levels of inputs that may be used to measure fair value are as follows:
Level 1—quoted prices in active markets for identical assets or liabilities
Level 2—quoted prices for similar assets and liabilities in active markets or inputs that are observable
Level 3—inputs that are unobservable (for example cash flow modeling inputs based on assumptions)
Warrant liabilities represent the only financial assets or liabilities recorded at fair value by the Company. The fair value of warrant liabilities are determined
based on Level 3 inputs.
Use of Estimates – The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make certain estimates and assumptions about the future outcome of current transactions which may affect the reporting and disclosure of these
transactions. Accordingly, actual results could differ from those estimates used in the preparation of these financial statements.
Reclassification - Certain prior year amounts included in the prior year consolidated financial statements have been reclassified to conform to the current
year presentation.
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The following critical accounting policies affect the Company’s more significant judgments and estimates used in the preparation of these financial
statements:
Stock-Based Compensation - Stock-based compensation expense is estimated as of the grant date based on the fair value of the award and is recognized as
expense over the requisite service period, which generally equals the vesting period, based on the number of awards that are expected to vest. Estimating the fair
value for stock options requires judgment, including the expected term of the Company’s stock options, volatility of the Company’s stock, expected dividends,
risk-free interest rates over the expected term of the options and the expected forfeiture rate. In connection with performance based programs, the Company makes
assumptions principally related to the number of awards that are expected to vest after assessing the probability that certain performance criteria will be met.
Warrant Liability - The fair value of warrant liability is estimated using the Binomial Lattice option valuation model. The use of the Binomial Lattice
option valuation model requires estimates including the volatility of the Company’s stock, risk-free rates over the expected term of warrants and early exercise of
the warrants.
Basic and Diluted Loss per Common Share – Basic and diluted loss per common share are computed based on the weighted average number of common
shares outstanding. Common share equivalents (which consist of options and warrants) are excluded from the computation, since the effect would be antidilutive.
Common share equivalents which could potentially dilute earnings per share, and which were excluded from the computation of diluted loss per share, totaled
36,322,254 shares and 40,160,947 shares at March 31, 2016 and 2015, respectively.
Recently Issued Accounting Standards – In August 2014 , the FASB issued ASU No. 2014-15, which applies to entities that have substantial doubt about
their ability to continue as a going concern. This update requires management to assess the probability about the entity’s ability to remain as a going concern for a
period of one year from the date the financial statements are ready to be issued. Depending on management’s conclusions about the entity’s ability to remain as a
going concern, the entity must make certain disclosures in its financial statements. This ASU is effective for annual periods beginning after December 15,
2016. The adoption of this ASU is not expected to have a material impact on the Company’s consolidated results of operations, financial condition or liquidity.
In February 2016, the FASB issued ASU No. 2016-02, which requires lessees to recognize in the balance sheets, a liability to make lease payments (the
lease liability) and a right-of-use asset representing its right to use the underlying asset for the lease term (the lease asset). For leases with a term of 12 months or
less, a lessee is permitted to make an accounting policy election by class of underlying asset not to recognize lease assets and lease liabilities. In transition, lessees
and lessors are required to recognize and measure leases at the beginning of the earliest period presented using a modified retrospective approach. This ASU is
effective for fiscal years beginning after December 15, 2018. The adoption of this ASU is not expected to have a material impact on the Company’s consolidated
results of operations, finance condition or liquidity.
In March 2016, the FASB issued ASU No. 2016-09, which simplifies some of the rules relating to the accounting for stock options. Among other items,
this update permits entities to account for stock option forfeitures when they occur unlike the current practice that requires estimation of forfeitures at the time off
issuance. This ASU is effective for annual periods beginning after December 15, 2016, and early adoption is permitted. The Company has adopted this ASU,
which has not had a material impact on the Company’s consolidated results of operations, financial condition or liquidity.
Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force) and the Securities and Exchange Commission
did not or are not believed by management to have a material impact on the Company’s present or future consolidated financial statements.
3. Property and Equipment
Property and equipment consist of the following:
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March 31, 2016
Computers

$

70,961

Research equipment

December 31, 2015
$

305,066

Accumulated depreciation

66,945
305,066

376,027

372,011

(211,460)

(191,089)

$

164,567

$

180,922

Depreciation expense was $20,370 and $6,693 for the three months ended March 31, 2016 and 2015 , respectively.
4. Related-Party Transactions
Cedars-Sinai Medical Center License Agreement
Dr. John Yu, our Chief Scientific Officer and former interim Chief Executive Officer, is a neurosurgeon at Cedars-Sinai Medical Center (Cedars-Sinai).
On May 13, 2015, the Company entered into an Amended and Restated Exclusive License Agreement (the Amended License Agreement) with CedarsSinai. Pursuant to the Amended License Agreement, the Company acquired an exclusive, worldwide license from Cedars-Sinai to certain patent rights and
technology developed in the course of research performed at Cedars-Sinai into the diagnosis of diseases and disorders in humans and the prevention and treatment
of disorders in humans utilizing cellular therapies, including dendritic cell-based vaccines for brain tumors and other cancers and neurodegenerative disorders.
Under the Amended License Agreement, the Company will have exclusive rights to, among other things, develop, use, manufacture, sell and grant sublicenses to
the licensed technology.
The Company has agreed to pay Cedars-Sinai specified milestone payments related to the development and commercialization of ICT-107, ICT-121 and
ICT-140. The Company will be required to pay to Cedars-Sinai $1.0 million upon first commercial sale of the Company’s first product. The Company will pay
Cedars-Sinai single digit percentages of gross revenues from the sales of products and high-single digit to low-double digit percentages of the Company’s
sublicensing income based on the licensed technology. During the three months ended March 31, 2016, the Company incurred $100,000 of licensing fees to
Cedars-Sinai. No licensing fees were incurred during the three months ended March 31, 2015.
The Amended License Agreement will terminate on a country-by-country basis on the expiration date of the last-to-expire licensed patent right in each such
country. Either party may terminate the Amended License Agreement in the event of the other party’s material breach of its obligations under the Agreement if
such breach remains uncured 60 days after such party’s receipt of written notice of such breach. Cedars-Sinai may also terminate the Amended License Agreement
upon 30 days’ written notice to the Company that a required payment by the Company to Cedars-Sinai under the Amended License Agreement is delinquent.
The Company has also entered into various sponsored research agreements with Cedars-Sinai and has paid an aggregate of approximately $1.2 million
. The last agreement concluded on March 19, 2014 at an incremental cost of $126,237 . During the three months ended March 31, 2016 and 2015, the Company
incurred research expenses of $0 and $40,200 respectively. As of March 31, 2016 , Cedars-Sinai was not performing any research activities on behalf of the
Company.
5. Co mmitments and Contingencies
SEC Investigation
The Company has agreed in principle with the staff of the SEC on a proposed settlement framework related to an investigation principally of the
Company's former Chief Executive Officer involving conduct between November 2011 and August 2012 regarding the publication of articles without disclosing
that they were paid for by the Company or investor relations firms hired by the Company. The Company would consent to the entry of an administrative order
requiring that it cease and desist from any future violations of Sections 5, 17(a), and 17(b) of the Securities Act of 1933, as amended, and Section 10(b) of the
Securities Exchange Act of 1934, as amended, subject to approval by the Commissioners of the SEC, without admitting or denying any allegations. The proposed
settlement also involves the adoption of certain corporate governance amendments to the Company's policies and practices, in particular as it relates to the
retention of investor relations and public relations firms. The proposed settlement is contingent upon execution of a formal offer of settlement and approval by the
Commissioners of the SEC, neither of which can be assured. Based upon the settlement framework with the staff of the
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SEC, the Company has not accrued and does not currently expect to accrue a liability related to this matter. However, any final settlement must be approved by the
Commission. If the Commission does not approve the settlement, the Company may need to enter into further discussions with the SEC to resolve the
investigated matters on different terms and conditions. As a result, there can be no assurance as to the final terms of any settlement including its financial impact or
any future adjustment to the financial statements.
Commitments
In an effort to expand the Company’s intellectual property portfolio to use antigens to create personalized vaccines, the Company has entered into various
intellectual property and research agreements. Those agreements are long-term in nature and are discussed below. In addition to the vendors described below, the
Company has deposits with other vendors.
Sponsored Research Agreements
In an effort to expand the Company’s intellectual property portfolio to use antigens to create personalized immunotherapies, the Company has entered into
various intellectual property and research agreements. Those agreements are long-term in nature and are discussed below.
Novella Clinical LLC
On June 30, 2015, the Company entered into a Master Clinical Research Services Agreement with Novella Clinical LLC (Novella Clinical) to conduct the
Phase 3 registration trial of IC T-107. Novella Clinical is a full-service, global clinical research organization providing clinical trial services to small and midsized oncology companies. Novella Clinical will supervise the trial in the United States, Europe and Canada and will recruit 414 patients with newly diagnosed
glioblastoma. As of March 31, 2016 , the Company has deposits of $3,725,722 with Novella Clinical that will be applied against the final trial related invoices.
Since the trial is not expected to be completed within the next twelve months, this amount is included in deposits and reflected as a non-current asset on the
March 31, 2016 balance sheet. The Company may terminate this agreement upon 60 days ’ notice.
ICON (formerly known as Aptiv Solutions)
The Company has contracted with ICON to provide certain services related to the Company’s IC T-107 Phase 2 tri al. The original agreement was entered
into in August of 2010. On September 17, 2013, the Company entered into a Master Services Agreement with ICON to provide certain services related to the
Company’s products under development. Simultaneously, the Company and ICON entered into Project Agreement Numb er 1 for the ICT-140 Phase 2 tri al that
provides for payments of approximately $2.7 million until completion of the services described therein. On May 6, 2014, the Company and ICON entered into
Amendment # 1 to Project Agreement Number 1 t o amend the project schedule and provide additional services for an additional fee of $170,004 . On August 21,
2014, the Company and ICON entered into Amendment #2 to Pr oject Agreement Numbe r 1to amend the project schedule and replace the aggregate budget. The
total aggregate fee pursuant to the original agreement and the two modifications is $3.5 million . Currently, the Company has suspended development of I CT-140
and, therefore, there is no ongoing commitment related to this program. On July 17, 2014, the Company and ICON entered into Project Agreement CD -133 for
the ICT-121 Phase 1 tr ial that provides for payments of approximately $2.3 million until completion of the services described therein.
Licensing Agreements
The Johns Hopkins University Licensing Agreement
On February 23, 2012, the Company entered into an Exclusive License Agreement, effective as of February 16, 2012, with The Johns Hopkins University
(JHU) under which it received an exclusive, worldwide license to JHU’s rights in and to certain intellectual property related to mesothelin-specific cancer
immunotherapies. The Company is advancing a cancer immunotherapy program using JHU and other intellectual property according to commercially reasonable
development timeline. If successful and a product ultimately is registered, the Company will either sell the product directly or via a third-party partnership.
Pursuant to the License Agreement, the Company agreed to pay an upfront licensing fee in the low hundreds of thousands of dollars, payable half in cash
and half in shares of its common stock in two tranches, within 30 days of the effective date of the License Agreement and upon issuance of the first U.S. patent
covering the subject technology. Annual
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minimum royalties or maintenance fees increase over time and range from low tens of thousands to low hundreds of thousands of dollars. In addition, the Company
has agreed to pay milestone license fees upon completion of specified milestones, totaling single digit millions of dollars if all milestones are met. Royalties based
on a low single digit percentage of net sales are also due on direct sales, while third party sublicensing payments will be shared at a low double digit percentage.
The Company and JHU each have termination rights that include termination for any reason and for reasons relating to specific performance or financial
conditions. Effective September 24, 2013, the Company entered into an Amendment No. 1 to the Exclusive License Agreement that updated certain
milestones. Effective August 7, 2015, the Company entered into a Second Amendment to the Exclusive License Agreement that amended certain sections of the
License Agreement and further updated certain milestones.
Torrey Pines
On October 1, 2012, the Company entered into a Contract Services Agreement with Torrey Pines under which the Company has engaged Torrey Pines to
determine the immunogenicity of c ertain peptides that are used in conjunction with the Company’s ICT-107 Phase 2trial and in the development of ICT-140. The
Company agreed to pay an upfront nonrefundable and noncreditable fee and is obligated to pay the remainder at the conclusion of the contract. On April 1, 2013,
the Company and Torrey Pines expanded the scope of work to be completed by Torrey Pines under an additional Contract Services Agreement. This supplemental
agreement provided for the Company to pay an upfront fee and additional fees at the conclusion of the contract. On April 1, 2014, the Company and Torrey
Pines entered into an Amended and Restated Contract Services Agreement for Torrey Pines to perform certain additional services in connection with the
Company’s vaccine technologies.
California Institute of Technology
On September 9, 2014, the Company entered into an Exclusive License Agreement with the California Institute of Technology (Caltech) under which the
Company acquired exclusive rights to novel technology for the development of certain antigen specific stem cell immunotherapies for the treatment of cancers.
Pursuant to the License Agreement, the Company agreed to pay a one time license fee, a minimum annual royalty based on a low single digit percentage of
net revenues and an annual maintenance fee in the low tens of thousands of dollars. In addition, the Company has agreed to make certain milestone payments upon
completion of specified milestones.
Cedars-Sinai Medical Center
In connection with the Cedars-Sinai Medical Center License Agreement and sponsored research agreement, the Company has certain commitments as
described in Note 4.
Manufacturing
PharmaCell B.V.
In March 2015, the Company entered into an Agreement for GMP manufacturing of ICT-107 with PharmaCell B.V. (PharmaCell), pursuant to which
PharmaCell will provide contract manufacturing services for the European production of ICT-107, a dendritic cell immunotherapy for the treatment of newly
diagnosed glioblastoma.
The Company will pay for manufacturing services performed by PharmaCell under the Agreement pursuant to statements of work entered into from time to
time. The Company may unilaterally terminate the Agreement upon 90 days’ written notice.
PharmaCell, or 30 days ’ written notice in the event of a clinical hold or other suspension or early termination of a clinical trial. PharmaCell may terminate the
Agreement in certain circumstances upon 90 days ’ written notice to the Company. Either party may terminate the Agreement in the event of the other party’s
insolvency or for the other party’s material breach of its obligations under the Agreement if such breach remains uncured after 30 days of receiving written notice
of such breach. Absent early termination, the Agreement will continue until all services under applicable statements of work have been completed.
PCT, LLC
On June 11, 2015, the Company entered into a Services Agreement with PCT, LLC, a Caladrius Company (PCT), a subsidiary of Caladrius Biosciences,
Inc.
13

Pursuant to the terms of the Agreement, PCT will provide current good manufacturing practice (cGMP) services for the Phase 3manufacture of ICT-107 and
Phase 1manufacture of ICT-121. P CT will provide, among other things, a controlled environment room on a semi-dedicated basis and qualified personnel to
conduct runs as the parties mutually agree in writing and schedule. PCT’s facilities are registered with the FDA for testing; packaging; processing; storage; labeling
and distribution of Peripheral Blood stem and Somatic Cell therapy products, and maintain cGMP-compliant quality systems.
The Company has agreed to pay monthly fees in connection with the use of a controlled environment room on a semi-dedicated basis and monthly fees for
PCT personnel performing services under the Agreement.
Services to be performed under the Agreement terminate on the earlier of (i) December 31, 2018, (ii) the date the parties mutually agree, (iii) at any time
following the earlier of the one year anniversary of the date on which the Company notifies PCT that services in the semi-dedicated controlled environment room
are to commence and August 1, 2016, on the last day of the month following at leas t 120 days’ written notice from the Company to PCT, or (iv) the last day of the
month following at least 60 days’ written notice from the Company to PCT that the Company has received a clinical hold issued by the FDA ordering the
Company to suspend clinical trials for ICT-107. Either party may terminate the Agreement in the event of the other party’s insolvency or for the other party’s
material breach of its obligations under the Agreement if such breach remains uncured after 30 days of receiving written notice of such bre ach.
Employment Agreements
The Company has employment agreements with its management that provide for a base salary, bonus and stock option grants. The aggregate annual base
salary payable to this group is approximately $1.3 million and the potential bonus is approximately $450,000 . During the three months ended March 31, 2016 ,
the Company issued an aggregate of 825,000 stock options to its management at a weighted average exercise price of $0.33 that vest over a period of 4 years
. Additionally, during the three months ended March 31, 2016 , the Company issued 285,000 restricted shares of the Company’s common stock that will vest in
March 2018.
Operating Lease
The Company entered into a lease for office space effective June 15, 2013 and continuing through August 31, 2016 at an initial monthly rental of $8,063 .
The monthly rental increases by 3% on each anniversary date of the lease. Rent for the months of August and September 2013 was abated. Rent expense was
approximately $27,000 and $25,000 for the three months ended March 31, 2016 and 2015 , respectively. Subsequent to March 31, 2016 , the Company extended
this lease through August 31, 2017 , at a monthly rental of $8,554 .
Future minimum rentals under the operating lease, including the lease extension, are as follows:
Years ending December 31,

Amount

2016

$

2017

76,986
68,432

$

Total

145,418

6. Shareholders’ Equity
Underwritten Public Offering
In February 2015, the Company raised approximately $14,500,000 (after commissions and offering expenses) from the sale of 26,650,000 shares of
common stock and warrants to purchase 18,655,000 shares of common stock at an exercise price of $0.66 per share, to various investors in an underwritten public
offering. Each unit was priced at $0.60 . The warrants have a term of 60 months from the date of issuance. The warrants also provide for a weighted average
adjustment to the exercise price if the Company issues or is deemed to issue additional shares of common stock at a price per share less than the then effective
price of the warrants, subject to certain exceptions (see “Warrant Liability” below).
Controlled Equity Offering
On April 18, 2013, the Company entered into a Controlled Equity Offering SM Sales Agreement (the Sales Agreement) with Cantor Fitzgerald & Co.
(Cantor), as agent, pursuant to which the Company may offer from time to time through Cantor,
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shares of our common stock having an aggregate offering price of up to $25.0 million (of which only $17.0 million was initially registered for offer and sale).
Under the Sales Agreement, Cantor may sell shares by any method permitted by law and deemed to be an “at-the-market” offering as defined in Rule 415
promulgated under the Securities Act, as amended, including sales made directly on the NYSE MKT, on any other existing trading market for our common stock
or to or through a market maker. The Company may instruct Cantor not to sell shares if the sales cannot be effected at or above the price designated by us from
time to time. The Company is not obligated to make any sales of the shares under the Sales Agreement. The offering of shares pursuant to the Sales Agreement will
terminate upon the earlier of (a) the sale of all of the shares subject to the Sales Agreement or (b) the termination of the Sales Agreement by Cantor or the
Company, as permitted therein. Cantor will receive a commission rate of 3.0% of the aggregate gross proceeds from each sale of shares and the Company has
agreed to provide Cantor with customary indemnification and contribution rights. The Company will also reimburse Cantor for certain specified expenses in
connection with entering into the Sales Agreement. On April 22, 2013, NYSE MKT approved the listing of 10,593,220 shares of our common stock in connection
with the Sales Agreement. As of September 21, 2015, the registration statement previously filed with the SEC to facilitate the sale of registered shares of the
Company's common stock under the Controlled Equity Offering expired. The Company filed a new registration statement with the SEC that was declared effective
on January 19, 2016 to facilitate the sale of additional shares under the Controlled Equity Offering. Under the terms of the prospectus, the Company may sell up to
$15,081,494 of the Company’s common stock through the aforementioned Controlled Equity Offering. Pursuant to Instruction I.B.6 to Form S-3 (the Baby Shelf
Rules), the Company may not sell more than the equivalent of one-third of its public float during any 12 consecutive months so long as the Company's public float
is less than $75 million . During the three months ended March 31, 2016 , the Company sold 1,417,648 shares of common stock that resulted in net proceeds of
$264,668 , of which $48,977 represented the recovery of deferred offering costs that had been incurred as of December 31, 2015 .
Stock Options
In February 2005, the Company adopted an Equity Incentive Plan (the Plan). Pursuant to the Plan, a committee appointed by the Board of Directors may
grant, at its discretion, qualified or nonqualified stock options, stock appreciation rights and may grant or sell restricted stock to key individuals, including
employees, nonemployee directors, consultants and advisors. Option prices for qualified incentive stock options (which may only be granted to employees) issued
under the plan may not be less than 100% of the fair value of the common stock on the date the option is granted (unless the option is granted to a person who, at
the time of grant, owns more than 10% of the total combined voting power of all classes of stock of the Company; in which case the option price may not be less
than 110% of the fair value of the common stock on the date the option is granted). Option prices for nonqualified stock options issued under the Plan are at the
discretion of the committee and may be equal to, greater or less than fair value of the common stock on the date the option is granted. The options vest over periods
determined by the Board of Directors and are exercisable no later than ten years from date of grant (unless they are qualified incentive stock options granted to a
person owning more than 10% of the total combined voting power of all classes of stock of the Company, in which case the options are exercisable no later than
five years from date of grant). Initially, the Company reserved 6,000,000 shares of common stock for issuance under the Plan, which was subsequently increased
by the Company's shareholders to 12,000,000 shares. Options to purchase 4,636,479 common shares have been granted under the Plan and are outstanding as of
March 31, 2016 . Additionally, 260,000 shares of restricted common stock have been granted to management and 40,000 shares of restricted common stock have
been granted to members of the Company’s Board of Directors under the Plan. This plan expired in January 2016.
On March 11, 2016, the Company's Board of Directors adopted the 2016 Equity Incentive Plan (the 2016 Plan) and reserved 10,000,000 shares of
common stock for issuance under the 2016 Plan. The 2016 Plan is subject to approval by the Company's stockholders at its 2016 Annual Meeting of Stockholders.
The Company’s Board of Directors approved the granting of 1,082,000 stock options and 314,500 restricted stock units, subject to shareholder approval of the
2016 Plan, to certain officers and employees on March 11, 2016. The options have an exercise price equal to the closing stock price on March 11, 2016 of $0.33 .
The stock options vest over a period of four years and the restricted stock units vest over a period of two years .
The following table summarizes stock option activity for the Company during the three months ended March 31, 2016 :

15

Options

Outstanding December 31, 2015
Granted

Weighted
Average
Remaining
Contractual
Term

Weighted
Average
Exercise
Price

Aggregate
Intrinsic
Value

10,719,904

$

1.18

—

—

1,082,000

$

0.33

—

—

Exercised

—

$

—

—

—

Forfeited or expired

—

$

—

—

—

11,801,904

$

1.11

3.58

$

—

8,518,159

$

1.23

1.66

$

—

Outstanding March 31, 2016
Vested at March 31, 2016

As of March 31, 2016 , the total unrecognized compensation cost related to unvested stock options amounted to $1.8 million , which will be recognized over
the weighted average remaining requisite service period of approximately 15 months .
On March 11, 2016, the Company issued an aggregate of 314,500 restricted stock units to certain officers and employees. The shares will be fully vested on
March 10, 2018. For accounting purposes, these shares were valued at $0.33 , which was the stock price on the date of grant, and will be expensed over the service
period of two years from the date of grant.
Warrants
In connection with the sale of Preferred Stock in May 2010, the Company issued warrants to purchase 1,350,000 shares of the Company’s common stock at
an exercise price of $2.50 . The warrants had a five -year term from the date of issuance. On May 16, 2015, the remaining warrants to purchase 1,290,996 shares of
the Company’s common stock at $2.50 expired. (See “Warrant Liability” below.)
In connection with the February 2011 common stock private placement, the Company issued to the investors warrants to purchase 2,818,675 shares of the
Company’s common stock at $2.25 per share. The warrants had a five -year term from the date of issuance and contained a provision that provided for an
adjustment to the exercise price in the event the Company completes an equity financing at a per share price of its common stock that is less than the adjusted
exercise price. As a result of the January and October 2012 financings, the exercise price of the warrants was adjusted to $1.87 and the number of warrants was
proportionately increased to 2,823,670 net of exercises. During the quarter ended June 30, 2014, the exercise price was further adjusted to $1.85 and the number of
warrants outstanding was proportionately increased to 2,854,196 to reflect the issuances pursuant to the Company’s Controlled Equity Offering SM . During the
quarter ended March 31, 2015 , the exercise price was further adjusted to $1.84 and the number of warrants outstanding was proportionately increased to 2,869,696
to reflect the issuances pursuant to the Company’s Controlled Equity Offering SM . During the quarter ended December 31, 2015 , the exercise price was further
adjusted to $1.79 and the number of warrants outstanding was proportionately increased to 2,949,845 to reflect the issuances pursuant to the Company’s Controlled
Equity Offering SM . As a result of the February 2015 underwritten public offering, the exercise price of the warrants was further adjusted to $1.44 and the number
of warrants was proportionately increased to 3,666,836 . On February 24, 2016, the remaining warrants to purchase 3,666,836 shares of the Company's common
stock expired (See “Warrant Liability” below).
In connection with the January 2012 underwritten public offering, the Company issued to the investors warrants to purchase 4,744,718 shares of the
Company’s common stock at $1.41 per share. The warrants have a five -year term from the date of issuance. These warrants qualify for equity treatment since they
do not have any provisions that would require the Company to redeem them for cash or that would result in an adjustment to the number of warrants. As of
March 31, 2016 , warrants to purchase 1,418,575 shares of the Company’s common stock remain outstanding relating to this public offering.
In connection with the October 2012 underwritten public offering, the Company issued to the investors warrants to purchase 4,500,000 shares of the
Company’s common stock at $2.65 per share. The warrants have a five -year term from the date of issuance. These warrants qualify for equity treatment since they
do not have any provisions that would require the Company to redeem them for cash or that would result in an adjustment to the number of warrants. As of
March 31, 2016 , warrants to purchase 4,446,775 shares of the Company’s common stock remain outstanding relating to this public offering.
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In connection with the February 2015 underwritten public offering, the Company issued to the investors warrants to purchase 18,655,000 shares of the
Company’s common stock at $0.66 per share. The warrants have a five -year term from the date of issuance and contain a provision that provides for an
adjustment to the exercise price in the event the Company completes an equity financing at a per share price of its common stock that is less than the adjusted
exercise price. Accordingly, these warrants do not qualify for equity treatment. During the quarter ended March 31, 2016, the exercise price was adjusted to $0.65
to reflect the issuances pursuant to the Company's controlled equity offering and recorded a charge to financing expense of $14,636 . As of March 31, 2016 ,
warrants to purchase 18,655,000 shares of the Company’s common stock remain outstanding relating to this public offering (See “Warrant Liability” below).
Warrant Liability
The Company’s warrant liability is adjusted to fair value each reporting period and is influenced by several factors including the price of the Company’s
common stock as of the balance sheet date. On March 31, 2016 , the price per share of Company’s common stock was $0.29 per share compared to $0.36 per share
at December 31, 2015.
In connection with the sale of Preferred Stock in May 2010, the Company issued to the investors warrants to purchase 1,350,000 shares of the Company’s
common stock at an exercise price of $2.50 per share. Of the total proceeds from the May 2010 preferred stock sale, $5,710,500 was allocated to the freestanding
warrants associated with the units based upon the fair value of these warrants determined under the Black Scholes option pricing model. The warrants contained a
provision whereby the warrant may be settled for cash in connection with a change of control with a private company. Due to the potential variability of their
exercise price, these warrants did not qualify for equity treatment, and therefore were recognized as a liability. The warrant liability was adjusted to fair value each
reporting period and any change in value was recognized in the statement of operations. Prior to 2011, the Company concluded that the Black-Scholes method of
valuing the price adjustment feature does not materially differ from the valuation of such warrants using the Monte Carlo or binomial lattice simulation models,
and therefore, the use of the Black-Scholes valuation model was considered a reasonable method to value the warrants. The assumptions used in the Black Scholes
model for determining the initial fair value of the warrants were as follows: (i) dividend yield of 0% ; (ii) expected volatility of 102% , (iii) risk-free interest rate of
2.50% , and (iv) contractual life of 60 months . Effective January 1, 2011, the Company determined that it was more appropriate to value the warrants using a
binomial lattice simulation model. For the three months ended March 31, 2015 , the Company recorded a credit to other income of $7,746 . The remaining
warrants expired during the three months ended June 30, 2015.
In connection with the February 2011 common stock private placement, the Company issued to the investors warrants to purchase 2,818,675 shares of the
Company’s common stock at $2.25 per share. Of the total proceeds from the February 2011 common stock private placement, $2,476,790 was allocated to the
freestanding warrants associated with the units based upon the fair value of the warrants determined under the Binomial lattice model. The warrants contain a
provision whereby the warrant exercise price would be decreased in the event that certain future common stock issuances are made at a price less than $1.55 . Due
to the potential variability of their exercise price, these warrants do not qualify for equity treatment, and therefore are recognized as a liability. As a result of the
January and October 2012 financings and shares sold through the Company's Controlled Equity Offering during 2014, the exercise price of the warrants was
adjusted to $1.79 and the number of warrants was proportionately increased to 2,949,867 , net of exercises. As of result of the Company’s February 2015
underwritten public offering, the exercise price of the warrants was adjusted to $1.44 and the number of warrants was proportionately increased to 3,666,836 . The
warrant liability is adjusted to fair value each reporting period, and any change in value is recognized in the statement of operations. The Company initially valued
these warrants using a binomial lattice simulation model assuming (i) dividend yield of 0% ; (ii) expected volatility of 146% ; (iii) risk free rate of 1.96% and (iv)
expected term of 5 years . Based upon those calculations, the Company calculated the initial valuation of the warrants to be $2,476,790 . For the three months
ended March 31, 2015 , the Company recorded a credit to other income of $634,910 . The remaining warrants expired on February 24, 2016. The Company did not
record a credit or charge to other income during the three months ended March 31, 2016 .
In connection with the February 2015 underwritten public offering, the Company issued to the investors warrants to purchase 18,655,000 shares of the
Company’s common stock at $0.66 per share. The warrants contain a provision whereby the warrant exercise price would be decreased in the event that certain
future common stock issuances are made at a price less than $0.66 . Due to the potential variability of their exercise price, these warrants do not qualify for equity
treatment, and therefore are recognized as a liability. The Company initially valued these warrants using a binomial lattice simulation model assuming (i) dividend
yield of 0% ; (ii) expected volatility of 97.0% ; (iii) risk free rate of 1.53% and (iv) expected term of 5 years . Based upon these calculations, the Company
calculated the initial valuation of the warrants to be $4,197,375 . For the three months ended March 31, 2015, the Company recorded a credit to other income of
$1,119,300 . As of March 31, 2016 , the Company revalued the warrants using the binomial lattice simulation model assuming (i) dividend yield of 0% ; (ii)
expected volatility of 89% ; (iii) risk free rate of 1.02% and (iv) expected term of 3.86 years . For the three months ended March 31, 2016 , the
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Company recorded a credit to other income of $481,011 . As of March 31, 2016 , the carrying value of the warrant liability is $1,492,400 .
Volatility has been estimated using the historical volatility of the Company’s stock price.
The following reconciliation of the beginning and ending balances for all warrant liabilities measured at fair market value on a recurring basis using
significant unobservable inputs (level 3) during the period ended March 31, 2016 and 2015 :
March 31, 2016

Balance – January 1

$

Issuance of warrants and effect of repricing

March 31, 2015

1,958,775

$

14,636

Exercise of warrants

597,719
4,286,314

—

(Gain) or loss included in earnings

—

(481,011)

Transfers in and out/or out of Level 3

(1,761,956)

—
$

Balance – March 31

1,492,400

—
$

3,122,077

Additionally , during the three months ended March 31, 2016 and 2015 , the Company recorded a charge to financing expense of $14,636 and $88,939 ,
respectively, to reflect the repricing of previously issued warrants .
7. California Institute of Regenerative Medicine Award
On September 18, 2015 the Company received an award in the amount of $19.9 million from the California Institute of Regenerative Medicine (CIRM)
to partially fund the Company’s Phase 3 trial of ICT-107. The award provided for a $4 million project initial payment that was received during the fourth quarter of
2015, and up to $15.9 million in future milestone payments that are primarily dependent on patient randomization in the ICT-107 Phase 3 trial. Under the terms of
the CIRM award, the Company is obligated to share future ICT-107 related revenue with CIRM. The percentage of revenue sharing is dependent on the amount of
the award received by the Company and whether the revenue is from product sales or license fees. The maximum revenue sharing amount the Company may be
required to pay to CIRM is equal to nine (9) times the total amount awarded and paid to the Company. The Company has the option to decline any and all amounts
awarded by CIRM. As an alternative to revenue sharing, the Company has the option to convert the award to a loan, which such option the Company must
exercise on or before ten (10) business days after the FDA notifies the Company that it has accepted the Company’s application for marketing authorization. In the
event the Company exercises it right to convert the award to a loan, it will be obligated to repay the loan within ten (10) business days of making such election,
including interest at the rate of the three-month LIBOR rate ( 0.62% as of March 31, 2016 ) plus 25% per annum. Since the Company may be required to repay
some or all of the amounts awarded by CIRM, the Company accounts for this award as a liability rather than revenue. If the Company was to lose this funding, it
may be required to delay, postpone, or cancel its clinical trials or otherwise reduce or curtail its operations unless it is able to obtain adequate financing for its
clinical trials from additional sources. During the three months ended March 31, 2016 , the Company did not receive any award proceeds and it accrued interest
expense of $264,827 , which is included in the CIRM liability on the balance sheet.

8. 401(k) Profit Sharing Plan
During 2011, the Company adopted a Profit Sharing Plan that qualifies under Section 401(k) of the Internal Revenue Code. Contributions to the plan are at
the Company’s discretion. The Company did not make any matching contributions during the three months ended March 31, 2016 or March 31, 2015 .
9. Income Taxes
Deferred taxes represent the net tax effects of the temporary differences between the carrying amounts of assets and liabilities for financial reporting
purposes. Temporary differences result primarily from the recording of tax benefits of net operating loss carry forwards and stock-based compensation.
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A valuation allowance is required if the weight of available evidence suggests it is more likely than not that some portion or all of the deferred tax asset will
not be recognized. Accordingly, a valuation allowance has been established for the full amount of the deferred tax assets.
The Company’s effective income tax rate differs from the amount computed by applying the federal statutory income tax rate to loss before income taxes as
follows:
March 31, 2016
Income tax benefit at the federal statutory rate
State income tax benefit, net of federal tax benefit
Change in fair value of warrant liability
Change in valuation allowance for deferred tax assets
Total

March 31, 2015

(34)%

(34)%

(6)%

(6)%

3%

(2)%

37 %

42 %

—%

—%

Deferred taxes consisted of the following:
March 31, 2016
Net operating loss carryforwards

$

December 31, 2015

22,439,204

$

16,302,000

Stock-based compensation

2,690,282

2,191,000

Less valuation allowance

(25,129,486)

(18,493,000)

Net deferred tax asset

$

—

$

—

The valuation allowance increased by $2,439,142 and $883,062 during the three months ended March 31, 2016 and 2015 respectively.
As of December 31, 2015 , the Company had federal and California income tax net operating loss carry forwards of approximately $50.1 million , and as of
March 31, 2016 , management has estimated federal and California income tax net operating loss carry forwards of approximately $56.1 million . These federal
and California net operating losses will begin to expire in 2022 and 2016 , respectively, unless previously utilized.
Section 382 of the Internal Revenue Code can limit the amount of net operating losses which may be utilized if certain changes to a company’s ownership
occur. While the Company underwent an ownership change in 2012 as defined by Section 382 of the Internal Revenue Code, management estimated that the
Company had not incurred any limitations on its ability to utilize its net operating losses under Section 382 of the Internal Revenue Code during 2012. The
Company may incur limitations in the future if there is a change in ownership as computed under the prescribed method of the Internal Revenue Code.
During the fourth quarter of 2014, the Company licensed the non-U.S. rights to a significant portion of its intellectual property to its Bermuda-based
subsidiary for approximately $11.0 million . The fair value of the intellectual property rights was determined by an independent third party. The proceeds from this
sale represent a gain for U.S. tax purposes and are offset by current year losses and net operating loss carryforwards. However, the Internal Revenue Service, or the
IRS, or the California Franchise Tax Board, or the CFTB, could challenge the valuation of the intellectual property rights and assess a greater valuation, which
would require the Company to utilize a portion, or all, of its available net operating losses. If an IRS or a CFTB valuation exceeds the available net operating
losses, the Company would incur additional income taxes. The Company’s ability to use its net operating losses is subject to the potential future limitations of IRS
Section 382, as well as expiration of federal and state net operating loss carryforwards.
10. Subsequent Events
Subsequent to March 31, 2016 , the Company sold 1,494,401 shares of its common stock under the Controlled Equity Offering, which resulted in net
proceeds of approximately $401,018 . Aggregate gross sales for additional common stock of approximately $14,300,000 remain available under the Sales
Agreement.
Subsequent to March 31, 2016, the Company extended its lease on its corporate headquarters through August 31, 2017 at a monthly rental of $8,554 .
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Throughout this Quarterly Report on Form 10-Q, the terms “we,” “us,” “our,” and “our company” refer to ImmunoCellular Therapeutics, Ltd., a Delaware
corporation and its subsidiaries.
Cautionary Statement Regarding Forward-Looking Statements
This Quarterly Report contains forward-looking statements, which reflect the views of our management with respect to future events and financial performance.
These forward-looking statements are subject to a number of uncertainties and other factors that could cause actual results to differ materially from such
statements. Forward-looking statements are identified by words such as “anticipates,” “believes,” “estimates,” “expects,” “plans,” “projects,” “targets” and
similar expressions. Readers are cautioned not to place undue reliance on these forward-looking statements, which are based on the information available to
management at this time and which speak only as of this date. We undertake no obligation to update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise. For a discussion of some of the factors that may cause actual results to differ materially from those suggested by
the forward-looking statements, please read carefully the information under the heading “Risk Factors” in our Form 10-K for the year ended December 31, 2015.
The identification in this Quarterly Report of factors that may affect future performance and the accuracy of forward-looking statements is meant to be illustrative
and by no means exhaustive. All forward-looking statements should be evaluated with the understanding of their inherent uncertainty.
Overview
ImmunoCellular Therapeutics, Ltd. and its subsidiaries (the Company) is a biotechnology company that is seeking to develop and commercialize new
therapeutics to fight cancer using the immune system.
The Company has been primarily engaged in the acquisition of certain intellectual property, together with development of its product candidates and the
recent clinical testing for its immunotherapy product candidates, and has not generated any recurring revenues. The Company has recently begun Phase 3 testing of
its lead product candidate, ICT-107, in which we anticipate randomizing 414 patients at about 120 clinical sites in the United States, Canada and Europe. The
Company has two other product candidates, ICT-140 and ICT-121, both with investigational new drug (IND) applications active at the US Food and Drug
Administration (FDA). The Company is holding the initiation of its ICT-140 trial until we can find a partner for the program to share expenses or until we have
secured sufficient financial resources to complete the ICT-107 Phase 3 program. Additionally, the Company has acquired the rights to technology for the
development of certain stem cell immunotherapies for the treatment of cancer. The Company has incurred operating losses and, as of March 31, 2016, the
Company had an accumulated deficit of $79,771,085. The Company expects to incur significant research, development and administrative expenses before any of
its products can be launched and recurring revenues generated.
Critical Accounting Policies
Management’s discussion and analysis of our financial condition and results of operations are based on our condensed consolidated financial statements,
which have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these consolidated financial
statements requires management to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. On an ongoing basis, management evaluates its estimates, including those related to impairment of long-lived assets,
including finite lived intangible assets, accrued liabilities, fair value of warrant derivatives and certain expenses. We base our estimates on historical experience
and on various other assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may differ materially from these estimates under different
assumptions or conditions.
Our significant accounting policies are summarized in Note 2 of our condensed consolidated financial statements. We believe the following critical
accounting policies affect our more significant judgments and estimates used in the preparation of our consolidated financial statements:
Research and Development Costs
Although we believe that our research and development activities and underlying technologies have continuing value, the amount of future benefits to be
derived from them is uncertain. Research and development costs are expensed as incurred.
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During the three months ended March 31, 2016 and 2015, we recorded an expense of $4,737,575 and $2,065,225, respectively, related to research and development
activities.
Stock-Based Compensation
Stock-based compensation expense is estimated as of the grant date based on the fair value of the award and is recognized as expense over the requisite
service period, which generally equals the vesting period, based on the number of awards that are expected to vest. Estimating the fair value for stock options
requires judgment, including the expected term of our stock options, volatility of our stock, expected dividends, risk-free interest rates over the expected term of
the options and the expected forfeiture rate. In connection with our performance based programs, we make assumptions principally related to the number of awards
that are expected to vest after assessing the probability that certain performance criteria will be met.
Income Taxes
The Company accounts for federal and state income taxes under the liability method, with a deferred tax asset or liability determined based on the
difference between the financial statement and tax basis of assets and liabilities, as measured by the enacted tax rates. The Company’s provision for income taxes
represents the amount of taxes currently payable, if any, plus the change in the amount of net deferred tax assets or liabilities. A valuation allowance is provided
against net deferred tax assets if recoverability is uncertain on a more likely than not basis. The Company recognizes in its consolidated financial statements the
impact of an uncertain tax position if the position will more likely than not be sustained upon examination by a taxing authority, based on the technical merits of
the position. The Company’s policy is to recognize interest related to unrecognized tax benefits as interest expense and penalties as operating expenses. The
Company is not currently under examination by any taxing authority nor has it been notified of an impending examination. The Company’s tax returns for the
years ended December 31, 2012 to 2015, remain open for possible review.
California Institute of Regenerative Medicine
During 2015, the Company received an award from the California Institute of Regenerative Medicine (CIRM) of $19.9 million, of which $4 million was
received by the Company during 2015, to partially fund the Company’s Phase 3 trial of ICT-107. The Company did not receive any award proceeds during the
three months ended March 31, 2016 . Under the terms of the award, the Company is required to share future ICT-107 related revenue with CIRM. The percentage
of revenue sharing is dependent on the amount of the award received by the Company and whether the revenue is from product sales or license fees. As an
alternative to revenue sharing, the Company has the option to convert the award to a loan. In the event the Company exercises its right to convert the award to a
loan, it will be obligated to repay the loan including interest at the rate of the three-month LIBOR rate (0.62% as of March 31, 2016) plus 25% per annum. Since
the Company may be required to repay some or all of the amounts awarded by CIRM, the Company has accounted for this award as a liability rather than revenue.
Additionally, the Company has accrued interest on the loan at the aforementioned rate.
Fair Value of Financial Instruments
The carrying amounts reported in the balance sheets for cash, cash equivalents, and accounts payable approximate their fair values due to their quick
turnover. The fair value of warrant liability is estimated using the Binomial Lattice option valuation model.
Results of Operations
Three months ended March 31, 2016 and 2015
Net Loss
We incurred a net loss of $5,633,345 and $1,424,846 for the three months ended March 31, 2016 and 2015, respectively. The increase in the net loss is
primarily due to an increase in research and development expenses during the most recent quarter.
Revenues
We did not have any revenue during the three months ended March 31, 2016 and 2015 and we do not expect to have any revenue in 2016.
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Expenses
Research and development expenses for the three months ended March 31, 2016 were $4,737,575 compared to $2,065,225 in the same period in
2015. During the quarter ended March 31, 2016, we incurred expenses related to the initiation of the Company’s ICT-107 phase 3 trial. These expenses included
completion of several site initiations, technology transfer to Europe and regulatory submissions in Canada and 8 European countries. Additionally, we liberalized
the enrollment criteria for ICT-121 and have treated more patients. We expect these expenses to increase in future periods as we progress in the ICT-107 Phase 3
trial and as we develop our stem cell immunotherapies. Our ICT-140 program remains on hold until we obtain financing sufficient to complete the ICT-107 trial or
find a partner for this program.
General and administrative expenses for the three months ended March 31, 2016 and 2015 were $1,099,832 and $1,035,895, respectively. The increase is
primarily due to higher professional fees during the current quarter.

Liquidity and Capital Resources
As of March 31, 2016, we had working capital of $17,176,304, compared to working capital of $22,291,140 as of December 31, 2015. We expect our costs
will increase in 2016 primarily to fund the Phase 3 trial of ICT-107, and that we will not have enough cash resources to fund the business for the next 12 months.
Successful completion of our research and development activities, and our transition to attaining profitable operations, is dependent upon obtaining financing.
Additional financing may not be available on acceptable terms or at all. If we issue additional equity securities to raise funds, the ownership percentage of existing
stockholders would be reduced. New investors may demand rights, preferences or privileges senior to those of existing holders of common stock. If we cannot
raise funds, we might be forced to make substantial reductions in the on-going clinical trials, thereby damaging our reputation in the biotech and medical
communities which could adversely affect our ability to implement our business plan and our viability. These factors raise substantial doubt about our ability to
continue as a going concern.
On September 18, 2015, we received an award in the amount of $19.9 million from the California Institute of Regenerative Medicine (CIRM) to partially
fund our Phase 3 trial of ICT-107. The award provided an initial project payment in 2015 of $4 million and $15.9 million in future milestone payments that are
primarily dependent on patient randomization. We are obligated to share future ICT-107 related revenue with CIRM. The percentage of revenue sharing is
dependent on the amount of the award received by us and whether the revenue is from product sales or license fees. The maximum revenue sharing amount we
may be required to pay to CIRM is equal to nine times the total amount awarded and paid to us. We have the option to decline any and all amounts awarded by
CIRM. As an alternative to revenue sharing, we have the option to convert the award to a loan. We may exercise this loan conversion option until ten business
days after the FDA notifies us that it has accepted our application for marketing authorization. In the event we exercise our right to convert the award to a loan, we
will be obligated to repay the loan within ten business days of making the election including interest at the rate of the three-month LIBOR rate (0.62% as of March
31, 2016) plus 25% per annum. Since we may be required to repay some or all of the amounts awarded by CIRM, we account for this award as a liability rather
than revenue and accrue interest at the aforementioned rate.
On February 12, 2015, we entered into an underwriting agreement with Roth Capital Partners, LLC, pursuant to we sold 26,650,000 shares of our common
stock and warrants to purchase 18,655,000 shares of our common stock at a combined public offering price of $0.60 per share and accompanying warrant to
purchase 0.70 of a share of our common stock. The resulting aggregate net proceeds from the offering was approximately $14.5 million, after deducting
underwriting discounts and other offering expenses payable by us of approximately $1.5 million. The warrants have an exercise price of $0.66 per share and a term
of 60 months from the date of issuance. The warrants provide for a weighted average adjustment to the exercise price if we issue or are deemed to issue additional
shares of our common stock at a price per share less than the then effective exercise price of the warrants, subject to certain exceptions. Accordingly, these
warrants have been accounted for as derivative liabilities and approximately $4.2 million of the net proceeds was allocated to the warrant derivative and the
remaining $10.3 million was allocated to equity. During the quarter ended March 31, 2016, the exercise price was adjusted to $0.65 to reflect the issuances
pursuant to the Company's Controlled Equity Offering sm .
On April 18, 2013, we entered into a Controlled Equity Offering SM Sales Agreement (the Sales Agreement) with Cantor Fitzgerald & Co. (Cantor), as
agent, pursuant to which we may offer and sell, from time to time through Cantor, shares of our common stock having an aggregate offering price of up to $25.0
million (of which only $17.0 million was initially registered for offer and sale). Under the Sales Agreement, Cantor may sell shares by any method permitted by
law and deemed to be an “at-the-market” offering as defined in Rule 415 promulgated under the Securities Act, as amended, including sales made
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directly on the NYSE MKT, on any other existing trading market for our common stock or to or through a market maker. We may instruct Cantor not to sell shares
if the sales cannot be effected at or above the price designated by us from time to time. We are not obligated to make any sales of the shares under the Sales
Agreement. The offering of shares pursuant to the Sales Agreement will terminate upon the earlier of (a) the sale of all of the shares subject to the Sales Agreement
or (b) the termination of the Sales Agreement by Cantor or the Company, as permitted therein. We will pay Cantor a commission rate of 3.0% of the aggregate
gross proceeds from each sale of shares and have agreed to provide Cantor with customary indemnification and contribution rights. We will also reimburse Cantor
for certain specified expenses in connection with entering into the Sales Agreement. On April 22, 2013, NYSE MKT approved the listing of 10,593,220 shares of
our common stock in connection with the Sales Agreement. Through March 31, 2016, we sold 8,363,909 shares of our common stock under the Sales Agreement
that resulted in proceeds to the Company of approximately $9,845,877. As of September 21, 2015, the registration statement previously filed with the SEC to
facilitate the sale of registered shares of the Company’s common stock under the Controlled Equity Offering expired. The Company filed a new registration
statement with the SEC that was declared effective on January 19, 2016 to facilitate the sale of additional shares under the Controlled Equity Offering. Under the
terms of the prospectus, the Company may sell up to $15,081,494 of the Company’s common stock through the aforementioned Controlled Equity Offering.
Pursuant to Instruction I.B.6 to Form S-3 (the Baby Shelf Rules) the Company may not sell more than the equivalent of one-third of its public float during
any 12 consecutive months so long as the Company's public float is less than $75 million.
During the three months ended March 31, 2016, the Company sold 1,417,648 shares of common stock that resulted in net proceeds of $264,668.
As of March 31, 2016, we had no long-term debt obligations, no capital lease obligations, or other similar long-term liabilities, other than the CIRM award
liability. We have various purchase commitments for sponsored research, which are generally cancelable upon 30 to 120 day notice, and license fees. We have no
financial guarantees, debt or lease agreements or other arrangements that could trigger a requirement for an early payment or that could change the value of our
assets, and we do not engage in trading activities involving non-exchange traded contracts.
We purchased in advance of the trial a significant portion of the supplies that will be used as part of the Phase 3 trial of ICT-107 as we determined that it
was more economical to purchase these supplies in bulk from the manufacturer. Accordingly, these supplies have been capitalized on the balance sheet with those
supplies that are expected to be used during the next twelve months included in current assets and the remainder as non-current assets. Peptides and LPS make up
the majority of the supplies that have been purchased in advance of the trial. These supplies will be expensed over the course of the trial as patients are enrolled and
product is used.
Certain of the Phase 3 ICT-107 vendors required deposits at the outset of the trial. Most vendors will use these deposits to offset invoices at the
conclusion of the trial. Accordingly, these deposits are classified as non-current assets on the balance sheet. These deposits are refundable in the event the trial is
terminated prior to its conclusion with the vendor applying the deposit against the costs of winding down the trial.
We may in the future seek to obtain funding through strategic alliances with larger pharmaceutical or biomedical companies. We cannot be sure that we will
be able to obtain any additional funding from either financings or alliances, or that the terms under which we may be able to obtain such funding will be beneficial
to us. If we are unsuccessful or only partly successful in our efforts to secure additional financing, we may find it necessary to suspend or terminate some or all of
our product development and other activities.

Cash Flows
We used $5,350,921 of cash in our operations for the three months ended March 31, 2016, compared to $3,048,986 for the three months ended March 31,
2015. During the quarter ended March 31, 2016, we incurred expenses related to the initiation of the Company’s ICT-107 Phase 3 trial. These expenses included
completion of several site initiations, technology transfer to Europe and regulatory submissions in Canada and 8 European countries. Additionally, we liberalized
the enrollment criteria for ICT-121 and have treated more patients. We also incurred certain expenses related to the development of certain stem cell
immunotherapies for the treatment of cancer. We expect these expenses to increase in future periods as we progress in the ICT-107 Phase 3 trial and as we develop
our stem cell immunotherapies. Our ICT-140 program remains on hold until we
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obtain financing sufficient to complete the ICT-107 trial or find a partner for this program. During the three months ended March 31, 2016, we incurred $527,268
of non-cash expenses consisting of $264,827 of accrued interest on the CIRM award, $20,370 of depreciation, $14,636 of financing expenses and $227,435 of
stock based compensation. We also recorded a non-cash credit of $481,011 related to the revaluation of our warrant derivatives. During the three months ended
March 31, 2015, we incurred $301,461 of non-cash expenses consisting of $6,693 of depreciation, $88,939 of financing expenses and $205,829 of stock based
compensation and we recorded a non-cash credit of $1,761,956 related to the revaluation of our warrant derivatives.
During the three months ended March 31, 2016, we received $264,668, net of commissions and professional fees, through the sale of our common stock in
our Controlled Equity Offering.
Inflation and changing prices have had no effect on our income or losses from operations over our two most recent fiscal years.
Off-Balance Sheet Arrangements
We are not party to any off-balance sheet arrangements that have, or are reasonably likely to have, a material current or future effect on our financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
Not applicable.
Item 4. Controls and Procedures
As of the end of the fiscal quarter covered by this report, we carried out an evaluation, under the supervision and with the participation of our principal
executive officer and principal financial officer, regarding the effectiveness of the design and operation of our disclosure controls and procedures pursuant to SEC
Rule 15d-15(b) of the Exchange Act. Based upon that evaluation, our principal executive officer and principal financial officer concluded that, as of March 31,
2016 , (i) our disclosure controls and procedures were effective to ensure that information that is required to be disclosed by us in reports that we file under the
Exchange Act is recorded, processed, summarized and reported or submitted within the time period specified in the rules and forms of the SEC and (ii) our
disclosure controls and procedures were effective to provide reasonable assurance that material information required to be disclosed by us in the reports we file or
submit under the Exchange Act was accumulated and communicated to our management as appropriate to allow timely decisions regarding required disclosure.
There were no changes in our internal control over financial reporting that occurred during the period covered by this report that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
We do not expect that our disclosure controls and procedures and internal control over financial reporting will prevent all error and all fraud. A control
system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Because
of the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
within our company have been detected. The design of any system of controls also is based in part upon assurance that any design will succeed in achieving its
stated goals under all potential future conditions. However, controls may become inadequate because of changes in conditions or the degree of compliance with the
policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not
be detected.
PART II
OTHER INFORMATION
Item 1. Legal Proceedings
There have been no material changes to the information included in Item 3. "Legal Proceedings" in our Annual Report on Form 10-K for the year ended
December 31, 2015, filed on March 30, 2016 with the SEC.
Item 1A. Risk Factors
You should read and consider the risk factors included under Item 1A. of our Annual Report on Form 10-K for the year ended December 31, 2015, filed on
March 30, 2016 with the SEC.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
None.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
None.
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Item 6. Exhibits

Exhibit
No.

Description

10.1*

Amended and Restated Independent Contractor Services Agreement dated February 1, 2016 between John Yu and ImmunoCellular Therapeutics,
Ltd.*

31.1

Certification of the Registrant’s Principal Executive Officer under Exchange Act Rule 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

31.2

Certification of the Registrant’s Principal Financial Officer under Exchange Act Rule 15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

32.1

Certification of the Registrant’s Principal Executive Officer under 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002.

32.2

Certification of the Registrant’s Principal Financial Officer under 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002.

101.INS

XBRL Instance Document

101.SCH

XBRL Taxonomy Extension Schema Document

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB

XBRL Taxonomy Extension Labels Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document

*

Indicates a management contract or compensatory arrangement.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
Dated: May 13, 2016

IMMUNOCELLULAR THERAPEUTICS, LTD.
By: /s/ Andrew Gengos
Name: Andrew Gengos
Title: President and Chief Executive Officer
(Principal Executive Officer)
By: /s/ David Fractor
Name: David Fractor
Title: Principal Accounting Officer
(Principal Financial and Accounting Officer)
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XBRL Taxonomy Extension Calculation Linkbase Document
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XBRL Taxonomy Extension Labels Linkbase Document
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XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document

*

Indicates a management contract or compensatory arrangement.
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Exhibit 10.1

AMENDED AND RESTATED
INDEPENDENT CONTRACTOR SERVICES AGREEMENT
This Amended and Restated Independent Contractor Services Agreement (the “ Agreement ”) is entered into as of February 1, 2016
(the “ Effective Date ”) between ImmunoCellular Therapeutics, Ltd. (“ Company ”) and John Yu (“ Contractor ”) (each, a “ Party
”).
WHEREAS, Company and Contractor entered into that certain Independent Contractor Services Agreement, dated October 1, 2015
(“ Independent Contractor Services Agreement ”);
WHEREAS, the term of the Independent Contractor Services Agreement was initially set to terminate no later than December 31,
2015 (the “ Initial Termination Date ”);
WHEREAS, Company and Contractor have continued to act, perform and operate under the terms of the Independent Contractor
Services Agreement since the Initial Termination Date, and neither Party has to date terminated the Independent Contractor Services
Agreement or its term;
WHEREAS, Company and Contractor hereby mutually agree in writing to amend and restate the Independent Contractor Services
Agreement as set forth herein;
NOW, THEREFORE, in consideration of the foregoing recitals and the respective undertakings of Company and Consultant,
Company and Consultant agree as follows:

1.

DEFINITIONS. As used in this Agreement:

1.1
“Confidential Information” means any and all information related to the Company’s business (including trade
secrets, technical information, business forecasts and strategies, marketing plans, supplier lists, personnel information, financial data,
and proprietary information of third parties provided to Company in confidence).
1.2
“Intellectual Property” means all concepts, Confidential Information, data, databases, designs, diagrams,
documentation, drawings, flow charts, ideas and inventions (whether or not patentable or reduced to practice), know-how, materials,
marketing and development plans, marks, methods, models, procedures, processes, protocols, schematics, devices, software code,
specifications, techniques, tools, user interfaces, web sites, works of authorship, and other forms of technology.
1.3 “Intellectual Property Rights” means all past, present, and future rights of the following types, which may exist or be
created under the laws of any jurisdiction in the world: (a) rights associated with works of authorship; (b) trademark and trade name
rights and similar rights; (c) trade secret rights; (d) patent and industrial property rights; (e) other proprietary rights in Intellectual
Property of every kind and nature; and (f) rights in or relating to registrations, renewals, extensions, combinations, divisions, and
reissues of, and applications for, any of the rights referred to in clauses (a) through (e) of this sentence.
1.4

“Services” means the services to be performed or actually performed by Contractor under this Agreement.

1.5 “Work Product” means (a) all Intellectual Property, in any stage of development, that Contractor conceives, creates,
develops, or reduces to practice in connection with performing the Services, and (b) all tangible embodiments (including models,
presentations, prototypes, reports, samples, and summaries) of each item of such Intellectual Property.

2.

ENGAGEMENT

2.1 Services. Contractor will perform the Services set forth in Exhibit A in accordance with the terms of this Agreement,
reporting to Andrew Gengos. Contractor will have exclusive control over the manner and means of performing the Services, and will
use Contractor’s expertise and creative talents in performing the Services. Contractor may perform the Services at a location of his
choosing. Contractor will provide, at Contractor’s own expense, all equipment, tools, and other materials necessary to complete the
Services; however, to the extent necessary to facilitate performance of the Services and for no other purpose, Company may, in its
discretion, make its equipment available to Contractor at Contractor’s request. Insofar as Contractor uses Company’s equipment or
facilities, Contractor will be solely responsible for any injury or death suffered by Contractor and any damage to any property arising
from such use.
2.2

Monitoring. Contractor will cooperate with any requests by Company to monitor the Services in order to verify that

such Services are being performed in accordance with this Agreement and in a timely and satisfactory manner, and shall prepare
monthly status reports for Company in a form determined by the Company. Contractor will use Contractor’s best efforts to facilitate
any such monitoring, including providing access to Contractor’s equipment and facilities. All documents and materials stored at
Company’s facilities will be subject to inspection by Company at any time without notice.
2.3
Subcontracting. Contractor will not subcontract or otherwise delegate any of Contractor’s obligations under this
Agreement without Company’s express prior written consent on a case-by-case basis.
2.4
Access Rules; Procedures; Policies. While on Company’s premises, Contractor agrees to comply with Company’s
then-current access rules and procedures, including those procedures pertaining to safety, security, and confidentiality. Contractor
agrees and acknowledges that Contractor has no expectation of privacy with respect to Company’s telecommunications, networking,
or information processing systems (including stored computer files, email messages, and voice messages) and that Contractor’s
activities, including the sending or receiving of any files or messages, on or using any of those systems may be monitored, and the
contents of such files and messages may be reviewed and disclosed, at any time without notice. Contractor shall also be required to
acknowledge and abide by Company’s insider trading policy.
2.5
Cedars Employment. The Company hereby acknowledges that Contractor is a full-time faculty member of CedarsSinai Medical Center (“ Medical Center ”) and is subject to the Medical Center’s Patent & Invention Policy, which requires
Contractor to assign to the Medical Center any inventions that Contractor may solely or jointly conceive or develop or reduce to
practice, or cause to be conceived or developed or reduced to practice, within the scope of Contractor’s employment at the Medical
Center (“ Medical Center Inventions ”). The Company acknowledges that under the terms of Contractor’s employment at the
Medical Center, all right, title and interest in and to the Medical Center Inventions vests and shall vest in the Medical Center.
Contractor hereby represents that (a) Contractor’s independent contractor relationship with the Company is permitted extramural
professional activity by the Medical Center, and (b) the scope of Contractor’s independent contractor relationship with the Company
does not fall within the scope of Contractor’s employment at the Medical Center. Contractor agrees that in conducting activities for
the Company pursuant to this Agreement, Contractor will not (i) utilize any facilities, personnel or resources of the Medical Center
without first notifying the Company and obtaining the Company’s prior written consent, and (ii) take any actions to cause any
Confidential Information (as defined in Section 1.1) or Work Product (as defined in Section 1.5) to fall within the scope of a Medical
Center Invention.
2.6
Competitive Engagements. D uring the Term (as defined below), Contractor shall not engage in any business or
activity that directly or indirectly competes with any current or planned business or activity of the Company without prior written
approval from the Company.

3.

INDEPENDENT CONTRACTOR RELATIONSHIP. Contractor’s relation to Company under this Agreement is that of an
independent contractor. Nothing in this Agreement is intended or should be construed to create a partnership, joint venture, or
employer-employee relationship between Company and Contractor. Contractor will take no position with respect to or on any tax
return or application for benefits, or in any proceeding directly or indirectly involving Company, that is inconsistent with Contractor
being an independent contractor (and not an employee) of Company. Contractor is not the agent of Company and is not authorized,
and must not represent to any third party that Contractor is authorized, to make any commitment or otherwise act on behalf of
Company. Without limiting the generality of the foregoing:
3.1
Benefits and Contributions. Contractor is not entitled to or eligible for any benefits that Company may make
available to its employees, such as group insurance, profit-sharing, or retirement benefits. Because Contractor is an independent
contractor, Company will not withhold or make payments for social security, make unemployment insurance or disability insurance
contributions, or obtain workers’ compensation insurance on behalf of Contractor. If, notwithstanding the foregoing, Contractor is
reclassified as an employee of Company by any federal or state agency as the result of any administrative or judicial proceeding,
Contractor agrees that Contractor will not, as the result of such reclassification, be entitled to or eligible for, on either a prospective
or a retrospective basis, any employee benefits maintained by Company.
3.2 Taxes. Contractor is solely responsible for filing all tax returns and submitting all payments as required by any federal,
state, local, or foreign tax authority arising from the payment of fees to Contractor under this Agreement, and agrees to do so in a
timely manner. If applicable, Company will report the fees paid to Contractor under this Agreement by filing Form 1099-MISC with
the Internal Revenue Service as required by law.
3.3
Compliance with Law. Contractor will comply with all applicable federal, state, local, and foreign laws governing
self-employed individuals, including laws requiring the payment of taxes, such as income and employment taxes, and social security,
disability, and other contributions.

4.

COMPENSATION

4.1
(“ Fees ”).

Fees. Subject to the terms and conditions of this Agreement, Company will pay Contractor a monthly fee of $5,000.00

4.2 Equity. Any equity interests granted to Contractor during Contractor’s employment with the Company shall continue
to vest during the Term (as defined below) pursuant to the terms and conditions applicable to such equity interests.
4.3 Expenses. Except for travel and entertainment expenses that are preapproved by Company in writing, Contractor will
be solely responsible for all expenses incurred by Contractor in connection with performing the Services or otherwise performing
Contractor’s obligations under this Agreement.
4.4 Invoicing. Payment to Contractor of Fees will be due thirty (30) days following Company’s receipt of the invoice for
such Fees. Contractor will submit invoices to Company on a monthly basis for Services performed in the previous month.

5.

CONFIDENTIALITY

5.1
Use and Disclosure. During the term of this Agreement and at all times thereafter, Contractor will (a) hold all
Confidential Information in strict trust and confidence, (b) refrain from using or permitting others to use Confidential Information in
any manner or for any purpose not expressly permitted or required by this Agreement, and (c) refrain from disclosing or permitting
others to disclose any Confidential Information to any third party without obtaining Company’s express prior written consent on a
case-by-case basis.
5.2 Exceptions. Contractor’s obligations under Sections 5.1 will terminate with respect to any particular information that
Contractor can prove, by clear and convincing evidence, (a) Contractor lawfully knew prior to Company’s first disclosure to
Contractor, (b) a third party rightfully disclosed to Contractor free of any confidentiality duties or obligations, or (c) is, or through no
fault of Contractor has become, generally available to the public. Additionally, Contractor will be permitted to disclose Confidential
Information to the extent that such disclosure is expressly approved in writing by Company, or is required by law or court order,
provided that Contractor immediately notifies Company in writing of such required disclosure and cooperates with Company, at
Company’s reasonable request and expense, in any lawful action to contest or limit the scope of such required disclosure.
5.3 Return. Upon Company’s request and upon any termination or expiration of this Agreement, Contractor will promptly
(a) return to Company or, if so directed by Company, destroy all tangible embodiments of the Confidential Information (in every
form and medium), (b) permanently erase all electronic files containing or summarizing any Confidential Information, and (c) certify
to Company in writing that Contractor has fully complied with the foregoing obligations.

6.

NO CONFLICTS. Contractor will refrain from any activity, and will not enter into any agreement or make any commitment
that is inconsistent or incompatible with Contractor’s obligations under this Agreement, including Contractor’s ability to perform the
Services. Contractor represents and warrants that, subject to Section 2.5, Contractor is not subject to any contract or duty that would
be breached by Contractor’s entering into or performing Contractor’s obligations under this Agreement or that is otherwise
inconsistent with this Agreement. Contractor will not disclose to Company, will not bring into Company’s facilities, and will not
induce Company to use any confidential or proprietary information of any third party.

7.

WORK PRODUCT
7.1

Disclosure of Work Product. Contractor will deliver all Work Product to Company.

7.2
Background and Third-Party Technology. Intellectual Property developed, acquired, or otherwise obtained by
Contractor prior to this Agreement or licensed or obtained by Contractor from third parties may not be used by Contractor in the
performance of Services unless such Intellectual Property has been specifically identified and described by Contractor to Company.
7.3
Ownership and Assignment of Work Product. Contractor agrees that all Work Product will be the sole and
exclusive property of Company. Contractor hereby irrevocably and unconditionally assigns to Company all right, title, and interest
worldwide in and to the Work Product and all Intellectual Property Rights thereto. Contractor understands and agrees that Contractor
has no right to use the Work Product except as necessary to perform the Services for Company.
7.4
Assignment and Waiver of Other Rights. If any Intellectual Property Rights, including moral rights, in the Work
Product, cannot (as a matter of law) be assigned by Contractor to Company as provided in Section 7.3, then (a) Contractor
unconditionally and irrevocably waives the enforcement of such rights and all claims and causes of action of any kind against

Company with respect to such rights, and (b) to the extent Contractor cannot (as a matter of law) make such waiver, Contractor
unconditionally grants to Company an exclusive, perpetual, irrevocable, worldwide, fully-paid license, with the right to sublicense
through multiple levels of sublicensees, under any and all such rights (i) to reproduce, create derivative works of, distribute, publicly
perform, publicly display, digitally transmit, and otherwise use the Work Product in any medium or format, whether now known or
hereafter discovered, (ii) to use, make, have made, sell, offer to sell, import, and otherwise exploit any product or service based on,
embodying, incorporating, or derived from the Work Product, and (iii) to exercise any and all other present or future rights in the
Work Product.

8.

FURTHER ASSURANCES

8.1
Cooperation and Assistance. Contractor will, at Company’s request, (a) cooperate with and assist Company, both
during and after the term of this Agreement, in perfecting, maintaining, protecting, and enforcing Company’s rights in the Work
Product, and (b) execute and deliver to Company any documents deemed necessary or appropriate by Company in its discretion to
perfect, maintain, protect, or enforce Company’s rights in the Work Product or otherwise carry out the purpose of this Agreement.
Company will reimburse Contractor for any reasonable out-of-pocket expenses actually incurred by Contractor in fulfilling
Contractor’s obligations under Section 8.1.
8.2 Power of Attorney. Contractor hereby irrevocably designates and appoints Company and its duly authorized officers
and agents as Contractor’s agent and attorney-in-fact to act for and in Contractor’s behalf to execute, deliver and file any and all
documents with the same legal force and effect as if executed by Contractor, if Company is unable for any reason to secure
Contractor’s signature on any document needed in connection with the actions described in Section 8.1. Contractor acknowledges
that this appointment is coupled with an interest.

9.

CONTRACTOR REPRESENTATIONS AND WARRANTIES
9.1

10.

General. Contractor represents, warrants, and covenants that:
(a)

Contractor will not, in the course of performing the Services, infringe or misappropriate, and neither the Work
Product nor any element thereof will infringe or misappropriate, any Intellectual Property Right of any other
person;

(b)

neither the Work Product nor any element thereof will be subject to any restriction, mortgage, lien, claim,
pledge, security interest, or encumbrance when delivered by Contractor to Company;

(c)

Contractor will not grant, directly or indirectly, any right or interest in the Work Product to any other person;

(d)

Contractor has full right, power, and authority to enter into and perform this Agreement without the consent of
any third party, including the right to grant all licenses granted by Contractor in this Agreement;

(e)

Contractor will maintain high standards of professionalism, and will comply with all laws, regulations, and
ordinances applicable to Contractor’s performance of the Services and Contractor’s other obligations under
this Agreement, including export control laws, and has obtained (or before performing the Services will
obtain) all governmental permits and licenses required for Contractor to perform the Services and Contractor’s
other obligations under this Agreement; and

(f)

Should Company permit Contractor to use any of Company’s equipment, or facilities during the term of this
Agreement, such permission will be gratuitous and Contractor (i) will take all necessary or reasonable
precautions to prevent injury to any person (including Company employees) or damage to any property
(including Company property) during the term of this Agreement, (ii) will perform all services during
Company’s normal business hours, unless Company otherwise specifically requests, and (iii) will comply with
Company’s then-current access policies and procedures, including those pertaining to safety, security, antiharassment, and confidentiality.

INDEMNIFICATION. Contractor will indemnify and hold harmless Company and its affiliates, employees, and agents from
and against any and all liabilities, losses, damages, costs, and other expenses (including attorneys’ and expert witnesses’ costs and
fees) arising from or relating to any breach of any representation, warranty, covenant, or obligation of Contractor in this Agreement
or any intentional misconduct or negligence by Contractor in performing the Services. In the event of any third-party claim, demand,
suit, or action (a “ Claim ”) for which Company (or any of its affiliates, employees, or agents) is or may be entitled to
indemnification hereunder, Company may, at its option, require Contractor to defend such Claim at Contractor’s sole expense.
Contractor may not agree to settle any such Claim without Company’s express prior written consent.

11.

NONSOLICITATION. During the term of this Agreement and for twelve (12) months thereafter , Contractor will not
directly or indirectly solicit, induce, or attempt to induce any employee or independent contractor to terminate or breach any
employment, contractual, or other relationship with Company.

12.

LIMITATION OF LIABILITY. IN NO EVENT WILL COMPANY BE LIABLE FOR ANY CONSEQUENTIAL,
INDIRECT, EXEMPLARY, SPECIAL, OR INCIDENTAL DAMAGES ARISING FROM OR RELATING TO THIS
AGREEMENT. COMPANY’S TOTAL CUMULATIVE LIABILITY IN CONNECTION WITH THIS AGREEMENT,
WHETHER IN CONTRACT OR TORT OR OTHERWISE, WILL NOT EXCEED THE AGGREGATE AMOUNT OF FEES
OWED BY COMPANY TO CONTRACTOR FOR SERVICES PERFORMED UNDER THIS AGREEMENT.

13.

TERM; TERMINATION

13.1 Term. Subject to the termination provision set forth in Section 13.2, the term of this Agreement (the “Term” ) shall
be from the Effective Date through July 31, 2016.
13.2
Termination. Either Party may terminate this Agreement at any time with or without cause for convenience,
effective upon thirty (30) days notice to the other Party. In addition, either Party may terminate this Agreement immediately upon
written notice to the other Party upon a material breach of this Agreement.
13.3 Survival. Sections 1 (Definitions), 3 (Independent Contractor Relationship), 5 (Confidentiality), 7 (Work Product), 8
(Further Assurances), 9 (Contractor Representations and Warranties), 10 (Indemnification), 11 (Nonsolicitation) (to the extent
provided therein), 12 (Limitation of Liability), and 14 (General Provisions) will survive any termination or expiration of this
Agreement. Termination or expiration of this Agreement will not affect either Party’s liability for any breach of this Agreement such
Party may have committed before such expiration or termination.

14.

GENERAL PROVISIONS

14.1 Governing Law. This Agreement is governed by the laws of the State of California without reference to any conflict
of laws principles that would require the application of the laws of any other jurisdiction.
14.2
Severability. If any provision of this Agreement is, for any reason, held to be invalid or unenforceable, the other
provisions of this Agreement will be unimpaired and the invalid or unenforceable provision will be deemed modified so that it is
valid and enforceable to the maximum extent permitted by law.
14.3 No Assignment. This Agreement and Contractor’s rights and obligations under this Agreement may not be assigned,
delegated, or otherwise transferred, in whole or in part, by operation of law or otherwise, by Contractor without Company’s express
prior written consent. Any attempted assignment, delegation, or transfer in violation of the foregoing will be null and void. Company
may assign this Agreement, or any of its rights under this Agreement to any third party with or without Contractor’s consent.
14.4 Notices. Each Party must deliver all notices, consents, and approvals required or permitted under this Agreement in
writing to the other Party at the address listed on the signature page by courier, by certified or registered mail (postage prepaid and
return receipt requested), or by a nationally-recognized overnight carrier. Notice will be effective upon receipt or refusal of delivery.
Each Party may change such Party’s address for receipt of notice by giving notice of such change to the other Party.
14.5
Remedies. Company’s remedies for any breach of this Agreement by Contractor will include damages, injunctive
relief, specific performance, and restitution. Contractor acknowledges that any breach of this Agreement by Contractor would cause
irreparable injury to Company for which monetary damages would not be an adequate remedy and, therefore, Company will be
entitled to injunctive relief (including specific performance). The rights and remedies provided to each Party in this Agreement are
cumulative and in addition to any other rights and remedies available to such Party at law or in equity.
14.6 Waiver. All waivers must be in writing and signed by the Party to be charged. Any waiver or failure to enforce any
provision of this Agreement on one occasion will not be deemed a waiver of any other provision or of such provision on any other
occasion.
14.7
Entire Agreement; Amendments. This Agreement is the final, complete, and exclusive agreement of the Parties
with respect to the subject matter hereof and supersedes and merges all prior or contemporaneous communications and
understandings between the Parties (including but not limited to the Independent Contractor Services Agreement). No modification
of or amendment to this Agreement will be effective unless in writing and signed by the Party to be charged.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.
COMPANY

CONTRACTOR

Signed: /s/ Andrew Gengos

Signed: /s/ John S. Yu

Name: Andrew Gengos

Name: John S. Yu

Title: President & CEO

Title: Contractor

Address: 23622 Calabasas Road,

Address: 269 Ashdale Pl.

Suite 300, Calabasas CA 91302

Los Angeles, CA 90049

EXHIBIT A
DESCRIPTION OF SERVICES
This Exhibit A is incorporated into the Amended and Restated Independent Contractor Services Agreement dated February 1, 2016,
by and between ImmunoCellular Therapeutics, Ltd. and John Yu (the “Agreement” ) and describes Services to be performed by
Contractor pursuant to the Agreement.
Scope of Services:
a. Support the execution of the ICT-107 phase 3 trial
b. Support the evaluation and acquisition of outside technology
1

Exhibit 31.1
Certification of the Principal Executive Officer Under Section 302 of the Sarbanes-Oxley Act
I, Andrew Gengos, certify that:
1.

I have reviewed this Form 10-Q of ImmunoCellular Therapeutics, Ltd.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 13, 2016

By:

/s/ Andrew Gengos
Name:

Andrew Gengos

Title:

President and Chief Executive Officer

Exhibit 31.2
Certification of the Principal Financial Officer Under Section 302 of the Sarbanes-Oxley Act
I, David Fractor, certify that:
1.

I have reviewed this Form 10-Q of ImmunoCellular Therapeutics, Ltd.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 13, 2016

By:

/s/ David Fractor
Name:

David Fractor

Title:

Principal Financial and Accounting Officer

Exhibit 32.1
CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
Pursuant to the requirement set forth in Rule 13a -14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Section 1350 of
Chapter 63 of Title 18 of the United States Code (18 U.S.C. § 1350), the undersigned officer of ImmunoCellular Therapeutics, Ltd. (the “Company”) hereby
certifies that, to the best of his knowledge:
1.

The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2016 (“Periodic Report”) fully complies with the requirements of
Section 13(a) or Section 15(d) of the Exchange Act; and

2.

The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 13, 2016

By:

/s/ Andrew Gengos
Name:

Andrew Gengos

Title:

President and Chief Executive Officer

Exhibit 32.2
CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Section 1350 of
Chapter 63 of Title 18 of the United States Code (18 U.S.C. § 1350), the undersigned officer of ImmunoCellular Therapeutics, Ltd. (the “Company”) hereby
certifies that, to the best of his knowledge:
1.

The Company’s Quarterly Report on Form 10-Q for the period ended March 31, 2016 (“Periodic Report”) fully complies with the requirements of
Section 13(a) or Section 15(d) of the Exchange Act; and

2.

The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: May 13, 2016

By:

/s/ David Fractor
Name:

David Fractor

Title:

Principal Financial and Accounting Officer

