Uni-Pixd, Inc.
AUDIT COMMITTEE
CHARTER

STATUS

This charter governs the operations of the Audiin@uttee (“Committee”) of the Board of Directors€ttBoard”)
of Uni-Pixel, Inc. (the “Company”). The Committekall review and reassess its charter at leastadligrand
obtain the approval of the Board of any proposeahgks in compliance with applicable rules and requénts of
NASDAQ, the Securities and Exchange Commission‘@t€C"), and any other applicable body (collectiyeghe
“Applicable Rules”).

The Committee shall meet at least four (4) timasypar and at such other times as necessary it ifislf
responsibilities. A majority of the total numbdmoember of the Committee shall constitute a quofointhe
transaction of business. The approval of an aet majority of the members present at a meetinghath a
qguorum is present shall constitute the approvalnofict by the Committee. The Committee may alsbywc
unanimous written consent without a meeting.

MEMBERSHIP

The Committee shall consist of at least three thirsceach of whom shall be “independent” as definetie
NASDAQ listing standards in accordance with theutations of the Securities and Exchange Commission.
addition, all members must qualify as a “Non-employirector” as defined in Rule 16b-3 under theuites
Exchange Act of 1934, and an “outside director’garposes of Section 162(m) of the Internal Revebode.
Additionally, at least one member of the Commitiék have past employment experience in financaarounting,
requisite professional certification in accountingpther comparable experience or background wigstlts in the
individual’s financial sophistication, includingibpg or having been a chief executive officer, cliiedncial officer
or other senior officer with financial oversighspsnsibilities. At least one member of the Commaitteay be
designated annually by the Board as an “audit cdateenfinancial expert,” as the SEC defines thahtand as the
Board interprets such qualification in its businggiyment, consistent with such definition.

Should any member of the Committee cease to sadlisfindependence requirement set forth in thiagraph, or
should any member cease to be a member of the Baisald member shall immediately resign his or her
membership on the Committee without any requesic@or other action by the Board or any other persr party.

The members of the Committee shall be designatetieoBoard and shall serve until their successavs been
qualified and elected, or until their earlier resitjon or removal from the Committee or the Boalthless a Chair
is designated by the Board, the members of the Qtieermay designate a Chair by majority vote offtiie
Committee membership. The Board may remove a meaflibe Committee at any time with or without caus

PURPOSE
The purpose of the Committee is to:

e oversee management’s preparation of the Compaimgadial statements and management’s conduct of
the accounting and financial reporting processes;

e oversee management’s maintenance of internal derstnal procedures for financial reporting;

» oversee the Company’s compliance with applicalgalland regulatory requirements, including without
limitation, those requirements relating to finahciantrols and reporting;

» oversee the independent auditor's qualificatiorssiadependence;
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oversee the performance of the independent auditmisiding the annual independent audit of the
Company’s financial statements;

prepare the report required by the rules of the 8H2 included in the Company’s proxy statememd; a

discharge such duties and responsibilities as reagduired of the Committee by the provisions of
applicable law or rule or regulation of NASDAQ athe Sarbanes-Oxley Act of 2002.

In carrying out its purposes, there shall be freg @pen communication between the Committee, irnulgre
auditors, and management of the Company.

RESPONSIBILITIESAND PROCESSES

The Committee in carrying out its responsibilitiegieves its policies and procedures should reritexible, in
order to best react to changing conditions andinistances. The following shall be the principapansibilities
and recurring processes of the Committee in cagrgint its oversight responsibilities. These resjulities and
processes are set forth as a guide with the urathelisig that the Committee may supplement them popfate.
The Chair of the Committee may represent the e@iinmmittee with respect to functions of the Comesitt
undertaken between meetings and any of the Conaisittenctions may be delegated to a subcommittegpcised
of one or more members of the Committee.

Relationship with Independent Auditors — The independent auditors shall report direatly are ultimately
accountable to the Committee in its capacity asmargittee of the Board. The Committee shall have so
authority and responsibility to appoint, compensatersee, evaluate and, where appropriate, refitace
independent auditors. The Committee shall diswigsthe auditors their independence from
management and the Company and the matters incladbd written disclosures required by the
Independence Standards Board.

Annually, the Committee shall review and recommfemdstockholder ratification the selection of the
Company’s independent auditors.

The Committee shall pre-approve all audit and peechinon-audit services provided by the independent
auditors.

The Committee periodically shall meet separatetyh\management and with the Company’s independent
auditors.

Annually, the Committee shall obtain from the indegent auditors a formal written statement delingat
all relationships between the independent audéndsthe Company consistent with Independence
Standards Board Standard 1, discuss with the imakye auditors any such disclosed relationships and
their impact on the independent auditors’ indepandgand take or recommend that the Board take
appropriate action regarding the independencesoiritiependent auditors.

Periodic Reviews — Prior to the filing of the Company’s Quarterlgports on Form 10-Q, the Committee
shall review with management and the independatiitas the interim financial statements and other
information to be included in the Form 10-Q, indhglthe Company’s disclosures under “Management’s
Discussion and Analysis of Financial Condition &ebkults of Operations” (“MD&A”"). Also, the
Committee shall discuss the results of the quartertiew and any other matters required to be
communicated to the Committee by the independetitas under generally accepted auditing standards.

Annual Reviews — The Committee shall review with management aedridependent auditors the financial
statements and other financial information, inahgdihe Company’s disclosure under MD&A, to be
included in the Company’s Annual Report on FormKL@®r the annual report to shareholders if distidtolu
prior to the filing of the Form 10-K). Also, theo@mittee shall discuss the results of the annudit and
any other matters required to be communicatededcCitbmmittee by the independent auditors under
generally accepted auditing standards. Basedeorethiew and discussions described above, the
Committee shall recommend to the Board of Directansther the financial statements should be indude
in the Annual Report on Form 10-K. The Committhallprepare the Audit Committee report to be
included in the Company’s proxy statements whenamequired by the Applicable Rules.
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e The Committee shall establish and maintain proasdfor (i) receiving, retaining and addressing
complaints regarding the Company’s accountingyimaecontrols or auditing matters and (i) the
confidential, anonymous submission by employeematerns regarding questionable accounting or
auditing matters, in accordance with the Applicablges.

It is not the duty of the Committee to plan or coctdaudits or to determine that the Company’s foirstatements
are complete and accurate and are in accordanbeyeiiterally accepted accounting principles. Mameaagg is
responsible for preparing the Company’s finandialesnents and for maintaining internal controls pratedures
for financial reporting, and the independent auditre responsible for auditing those financiaesteents.

In performing their duties and responsibilitiessleanember of the Committee is entitled to rely @og faith upon
the records of the Company and upon informatiomiops, reports or statements presented by anlyeof t
Company’s officers or employees, or other comméttelethe Board of Directors, or by any other perasto
matters the member reasonably believes are witlih sther person’s professional or expert competanc who
has been selected with reasonable care by or aiftegtthe Company.

The specificity of the above duties and resporitigslis set forth as a guide with the understapdiat the
Committee may diverge from this guide as approgrigiven the circumstances, provided that the Cdtaei
fulfills its duties and responsibilities under appble laws, regulations and listing standards, suwh other duties
and responsibilities as may be specifically dedigshén the charter, bylaws and by the Board.

REPORT

The Committee shall report to the Board on the Cdtegis activities as appropriate and maintain rieswor other
records of Committee meetings and activities.

AUTHORITY

In discharging its oversight role, the Committeernigpowered to investigate any matter brought tattention with
full access to all books, records, facilities, edsonnel of the Company. In performing their esitind
responsibilities, each member of the Committeaniitled to rely in good faith upon the records loé Company
and upon information, opinions, reports or stateeresented by any of the Company'’s officers oplegees, or
other committees of the Board of Directors, or hy ather person as to matters the member reasohaligyves are
within such other person’s professional or expermpetence and who has been selected with reasaraiel®dy or
on behalf of the Company.

The Committee will have the resources and authogtessary to discharge its duties and resporigbili The
Committee shall also have the authority to engagé sutside advisers, including outside auditateyiaeys and
consultants, as it deems necessary or appropoi&izty out its duties. The Chair of the Committesy represent
the entire Committee with respect to functionshef Committee undertaken between meetings and ating of
Committee’s functions may be delegated to a subdtieercomprised of one or more members of the Cdteai



