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VICAL INCORPORATED
10390 Pacific Center Court
San Diego, CA 92121
(858) 646-1100
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BEHELD ON MAY 22, 2014
TO THE STOCKHOLDERSOF VICAL INCORPORATED:

NOTICE ISHEREBY GIVEN that the Annual Meeting of Stockholders of Vicatdnporated, a Delaware corporation (the “Compgny”

will be held on Thursday, May 22, 2014, at 8:00.2Pacific Time at the offices of Cooley LLP, 440asfgate Mall, San Diego, California
92121, for the following purposes:

1. To elect two nominees named herein as Class Itdireto serve until the 2017 Annual Meeting of Ktaalders and until their respective
successors are electt

2. To approve, on an advisory basis, the compensafitme Company’s named executive officers, as dasdrin the accompanying Proxy
Statement

3. To ratify the selection by the Audit Committee loétBoard of Directors of Ernst & Young LLP as thdépendent registered public
accounting firm of the Company for its fiscal yesmding December 31, 2014; a

4. To transact such other business as may properly ¢mfore the meeting or any adjournment or postpent thereof

The foregoing items of business are more fully dbed in the Proxy Statement accompanying this ¢¢oti

The Board of Directors has fixed the close of besinon March 26, 2014, as the record date for thei&l Meeting. Only stockholders of

record at the close of business on that date megyatdhe meeting or any adjournment thereof.

By Order of the Board of Directors
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Vijay B. Samant
President and Chief Executive Officer

San Diego, California
April 9, 2014

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALSFOR THE STOCKHOLDER MEETING
TO BEHELD ON MAY 22, 2014

THE PROXY STATEMENT AND ANNUAL REPORT ARE AVAILABLE AT
WWW.PROXYVOTE.COM

ALL STOCKHOLDERSARE CORDIALLY INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT
YOU EXPECT TO ATTEND THE MEETING, PLEASE VOTE ON THE INTERNET ASINSTRUCTED IN THESE
MATERIALSOR, IF THISPROXY STATEMENT WASMAILED TO YOU, COMPLETE, DATE, SIGN AND RETURN THE
ENCLOSED PROXY OR VOTE OVER THE TELEPHONE OR ON THE INTERNET ASINSTRUCTED IN THESE
MATERIALS, ASPROMPTLY ASPOSSIBLE IN ORDER TO ENSURE YOUR REPRESENTATION AT THE MEETING. IF
THISPROXY STATEMENT WASMAILED TO YOU, A RETURN ENVELOPE (WHICH ISPOSTAGE PREPAID IF
MAILED IN THE UNITED STATES) ISENCLOSED FOR THAT PURPOSE. EVEN IF YOU HAVE GIVEN YOUR PROXY,
YOU MAY STILL VOTE IN PERSON IF YOU ATTEND THE MEETING. PLEASE NOTE, HOWEVER, THAT IF YOUR
SHARESARE HELD OF RECORD BY A BROKER, BANK OR OTHER AGENT AND YOU WISH TO VOTE AT THE
MEETING, YOU MUST OBTAIN FROM THE RECORDHOLDER A PROXY CARD ISSUED IN YOUR NAME.

THANK YOU FOR ACTING PROMPTLY.




VICAL INCORPORATED
10390 Pacific Center Court
San Diego, CA 92121
(858) 646-1100

PROXY STATEMENT
FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 22, 2014
QUESTIONS AND ANSWERSABOUT THISPROXY MATERIAL AND VOTING
Why am | receiving these materials?

We have provided you this proxy statement andhi# proxy was mailed to you, the enclosed proxychecause the Board of Directors
of Vical Incorporated (sometimes referred to as‘@empany” or “Vical”) is soliciting your proxy teote at the 2014 Annual Meeting of
Stockholders (the “Annual Meeting”). You are indt® attend the Annual Meeting to vote on the psgp®described in this proxy statement.
However, you do not need to attend the meetingte your shares. If you have received a printe ajpghese materials by mail, you may
complete, sign and return the enclosed proxy cafdllow the instructions below to submit your pyoaver the telephone or on the Interne
you did not receive a printed copy of these matehg mail and are accessing them on the Inteyoetmay follow the instructions below
submit your proxy on the Internet.

We intend to mail a notice regarding the avail&pilif proxy materials to our stockholders of recardl to make this proxy statement
available on or about April 9, 2014. We will pay fbe cost of soliciting proxies to vote at the AimhMeeting.

What am | voting on?
There are three matters scheduled for a vote:

» Election of the two nominees named herein as Qldssctors to serve until the 2017 Annual Meetaigstockholders and until
their respective successors are elec

» An advisory approval of the compensation of the @any s hamed executive officers, as described in tligypstatement; an

» Ratification of the selection by the Audit Comméttef the Board of Directors of Ernst & Young LLPthe independent registered
public accounting firm of the Company for its fisgaar ending December 31, 20:

Why did | receive a Notice Regarding the Availability of Proxy Materials?

In accordance with rules and regulations adoptethéysecurities and Exchange Commission we makeroxy materials available to
our stockholders on the Internet. Accordingly, we sending a Notice of Internet Availability of RyoMaterials (the “Notice”) to our
stockholders of record. The Notice will instructuyas to how you may access and review all of th@oitant information contained in the
proxy materials. The Notice also instructs youcasdw you may submit your proxy on the Internetdéi would like to receive a printed cc
of our proxy materials, including a proxy card, yghould follow the instructions for requesting suehterials included in the Notice.
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Who can vote at the Annual M eeting?

Only stockholders of record at the close of busirmsMarch 26, 2014, will be entitled to vote a #innual Meeting. On this record
date, there were 86,816,728 shares of common sigiskanding and entitled to vote.

Am | astockholder of record?

If at the close of business on March 26, 2014, whares were registered directly in your name Wital's transfer agent,
Computershare, then you are a stockholder of record

What if my sharesarenot registered directly in my name but are held in street name?

If at the close of business on March 26, 2014, whares were held in an account at a brokerage liamk, dealer, or other similar
organization, then you are the beneficial ownestares held in “street name” and the Notice isdp&invarded to you by that organization.
The organization holding your account is considehedstockholder of record for purposes of votihtha annual meeting. As a beneficial
owner, you have the right to direct that organ@athn how to vote the shares in your account.

If I am a stockholder of record of Vical shares, how do | cast my vote?
If you are a stockholder of record, you may votpénson at the annual meeting. We will give yowalobwhen you arrive.

If you do not wish to vote in person or you willtrize attending the annual meeting, you may votprbyy. You may vote by proxy ov
the telephone, on the Internet, or using a proxyg taat you may request or that we may elect tiveleht a later time.

The procedures for voting by proxy are as follows:
» To vote by proxy on the Internet, gohttp://www.proxyvote.com to complete an electronic proxy ca

» To vote by proxy using a proxy card that may béveetd, complete, sign and date your proxy cardratdn it promptly in the
envelope provided. If you wish to request a proagde please follow the instructions for requestingxy materials in the Notici

» To vote by proxy over the telephone, dial the fidle phone number listed on a proxy card that neagiddivered under the heading
“Vote by Phon” and follow the recorded instructior

If you vote by proxy, your vote must be receivedldy59 p.m. Eastern Time on May 21, 2014, to bentmxli

We provide I nternet proxy voting to allow you to vote your shares on-line, with procedures designed to ensur e the authenticity
and correctness of your proxy voteinstructions. However, please be awar e that you must bear any costs associated with your Internet
access, such as usage char ges from I nter net access providers and telephone companies.

If | am a beneficial owner of Vical shares, how do | vote?

If you are a beneficial owner of shares held irettname and you received a Notice by mail, youlshimave received the Notice from
the organization that is the record owner of ydares rather than from us. Beneficial owners wigeixed a Notice by mail from the record
owner should follow the instructions included i tRotice to view the proxy statement and transhairtvoting instructions. Beneficial
owners who wish to



vote in person at the annual meeting must obtamlid proxy from the record owner. To request thguisite proxy form, follow the
instructions provided by your broker or contact iybroker.

What types of votes are permitted on each proposal?

For Proposal 1, the election of the nominees namee€in as directors, you may either vote “For” tleeninees to the Board of Directors
or you may “Withhold” your vote for the nomineewrEhe other matters to be voted on, you may vB®™or “Against” or you may
“Abstain” from voting. Whether or not you plan tiend the meeting, we urge you to vote by proxgrisure that your vote is counted. You
may still attend the meeting and vote in persgmif have already voted by proxy.

How ar e votes counted?

Votes will be counted by the inspector of electimpointed for the meeting, who will separately dotor the proposal to elect directc
votes “For,” “Withhold” and broker non-votes; andth respect to other proposals, votes “For” angidihst,” abstentions and, if applicable,
broker non-votes. Abstentions will be counted talgahe vote total for each proposal and will hdaegame effect as “Against” votes. A
“broker non-vote” occurs when a stockholder of rédgguch as a broker, holding shares for a bemfiginer does not vote on a particular
item because the stockholder of record does nat Hescretionary voting power with respect to thet and has not received voting
instructions from the beneficial owner. Broker nastes will be counted towards the presence of auqudut will not be counted towards the
vote total for any proposal.

How many votes are needed to approve each proposal?

» For Proposal 1, the election of the nominees nameeein as Class | directors, the nominees namegrhexceiving the most “For”
votes (among votes properly cast in person or byygrwill be elected. Broker ni-votes will have no effec

» Proposal 2, the advisory approval of the compeosatf the Company’s named executive officers, bdllapproved if it receives a
“For” vote from the holders of a majority of shaegther present in person or represented by progyestitled to vote. An
“Abstair” vote will have the same effect as“Agains” vote. Broker no-votes will have no effec

» Proposal 3, the ratification of the selection by #&udit Committee of the Board of Directors of Br&sYoung LLP as the
Company’s independent registered public accourdiingfor its fiscal year ending December 31, 2044 be approved if it
receives a “For” vote from the holders of a majodf shares voted either in person or by proxy“Abstain” vote will have the
same effect as ¢*Agains” vote. Broker no-votes will have no effec

How many votesdo | have?

On each matter to be voted upon, you have onefeptsach share of common stock you owned as ofltse of business on March 26,
2014.

What isthe quorum requirement?

A quorum of stockholders is necessary to hold &waketing. A quorum will be present if at leashajority of the outstanding shares
are present at the meeting or represented by pAbthe close of business on the record date fomntketing, there were 86,816,728 shares
outstanding and entitled to vote. Thus 43,408,388es must be present at the meeting or represbytebxy to have a quorum.

Your shares will be counted towards the quorum d@nfpu submit a valid proxy or vote at the meetitfighere is no quorum, a majori
of the votes present at the meeting or represdntgaoxy may adjourn the meeting to another date.
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What doesit mean if | receive morethan one Notice or proxy card?

If you received more than one Notice or proxy cgalr shares are registered in more than one namee gegistered in different
accounts. Please follow the voting instructionduded ineach Notice and proxy card to ensure that all of yowarsh are voted.

What if | return a proxy card but do not make specific choices?

If you return a signed and dated proxy card withoatking any voting selections, your shares wilvb&d “For” the election of both
nominees for director in Proposal 1, “For” Propd&ahe advisory approval of the compensation ef@lompany’s named executive officers,
and “For” Proposal 3, the ratification of the s¢i@e of Ernst & Young LLP. If any other matter isoperly presented at the meeting, your
proxy (one of the individuals named on your proayd) will vote your shares using his or her bedgjuent.

Can | change my vote after submitting my proxy?
Yes. You can revoke your proxy at any time befbeefinal vote at the meeting. You may revoke yawixg in any one of three ways:
* You may submit another properly completed proxylcaith a later date

* You may send a written notice that you are revokiogr proxy to Vical's Corporate Secretary at 1082@ific Center Court, San
Diego, CA 92121; 0

* You may attend the Annual Meeting and vote in per&mply attending the meeting will not, by itsevoke your proxy
What isthe deadline to submit a proposal for inclusion in the proxy materialsfor the 2015 Annual M eeting?

To be eligible for inclusion in the proxy materiéds the 2015 Annual Meeting of Stockholders, aktmlder proposal must be received
by Vical's Corporate Secretary by the close of bess on December 10, 2014. Stockholder proposaigdshe addressed to Vical
Incorporated, Attn: Corporate Secretary, 10390fiRaCienter Court, San Diego, CA 92121.

What procedure should | follow if | intend to present a proposal or nominate a director from the floor at the 2015 Annual M eeting of
Stockholder s?

If you wish to submit a proposal that is not toiteuded in next year's proxy materials, you gefigraust do so not less than 50 days
nor more than 75 days prior to the date of our 2@4Bual Meeting of Stockholders in order for thepusal to be considered at the meeting.
If you wish to submit a director nomination for sigteration at our 2015 Annual Meeting of Stockhaddgou must do so by delivering at
least 120 days prior to the anniversary date ofrtading of our proxy statement for our last Annivéeting of Stockholders a written
recommendation to the Nominating/Governance Comamithll proposals and nominations must be submittediting to Vical Incorporate:
Attn: Corporate Secretary, 10390 Pacific Centerr€@an Diego, CA 92121. You are also advised ¥@&re the Company’s Bylaws, which
you may request in writing from the Comp’s Secretary at the address above and which coathlitional requirements about advance
notice of stockholder proposals and director notions.

How can | find out theresults of the voting at the Annual M eeting?

Preliminary voting results will be announced at Arsual Meeting. We expect to report final votirggults in a current report on Form
8-K within four business days after the annual mnget



PROPOSAL 1
ELECTION OF DIRECTORS

We have three classes of directors serving staddbree-year terms. Our Board is presently compo$sédven directors. Class | and
Class Il currently consist of two directors an&€3 1l consists of three directors. Two Classédlors are to be elected at the Annual Me¢
to serve until our 2017 Annual Meeting of Stockle&land until their respective successors sha# baen elected and qualified or until such
director’s earlier resignation, removal from offickeath or incapacity. The terms of the Class dl @fass Il directors expire at our 2015 and
2016 Annual Meetings of Stockholders, respectively.

The nominees for Class | directors are Robert Gtdeand Vijay B. Samant. They are currently dioestof Vical, have been
nominated for election by the Board based on themenendation of the Nominating/Governance Commitfesmur Board of Directors, and
were previously elected as directors by the stoldrs. It is our policy to encourage all directtrsattend the Annual Meeting. All of our th
current directors attended our 2013 Annual Meetih§tockholders.

Directors are elected by a plurality of the votesspgnt in person or represented by proxy and edtit vote at a meeting. The nominees
receiving the highest number of affirmative votéshe shares represented and entitled to votesaAtimual Meeting will be elected as
directors of Vical. Shares represented by execprtexies will be voted, if authority to do so is neithheld, for the election of the nominees
named above. Shares represented by proxy cannatée for a greater number of persons than the pumibnominees named. In the event
that any nominee should be unavailable for eleci®a result of an unexpected occurrence, suckshall be voted for the election of such
substitute nominee as our Board of Directors mapgse. The persons nominated for election havesdgteserve if elected, and our
management has no reason to believe that the nemwmidl be unavailable for election.

T HE B 0ARD OF D IRECTORSR ECOMMENDSA V OTE FOR THE E LECTION OF THE N AMED N OMINEES.

Set forth below is biographical information as ofiidh 1, 2014, for the nominees and each personenieas of office as a director will
continue after the Annual Meeting. There are noiffamelationships among our executive officers oedtors.

Name Age Position(s) Held with Vical Director Since
R. Gordon Douglas, M.L 79  Chairman of the Boar May 1999
Richard M. Belesol 60  Director May 2013

Gary A. Lyons 62 Director March 1997
George J. Morrov 62 Director October 201:
Robert C. Merton, Ph.L 68  Director March 200z
Vijay B. Saman 61 Director, President and Chief Executive Offi November 200!
Stephen A. Sherwin, M.C 65 Director May 2013

Nomineesfor Election for a Three-Year Term Expiring at the 2017 Annual M eeting

Robert C. Merton, Ph.Dis currently the School of Management DistinguisRedfessor of Finance at the MIT Sloan School of
Management. He is also University Professor EmeadtuHarvard University and the Resident Scieatiimensional Holdings, Inc.
Dr. Merton was the George Fisher Baker Profess&usiness Administration from 1988 to 1998 andlblen and Natty McArthur Universi
Professor from 1998 to 2010 at the Harvard BusiSes®ol. He previously served on the finance fgoodtthe MIT Sloan School of
Management from 1970 until 1988. Dr. Merton recditlee Alfred Nobel Memorial Prize in Economic Sdeas in 1997 for a new method to
determine the value of derivatives. He is a passient of the American Finance Association, a mexrobthe National Academy of Scien
and a fellow of the American Academy of Arts and



Sciences. Until September 2008, Dr. Merton wasecthr and the Chief Science Officer of Trinsungated in 2007 by a merger of Marakon
Associates and Integrated Finance Limited, a speethinvestment bank he co-founded in 2002. Drrtbteserved as a director of
Community First Financial Group and Peninsula BagKeroup from 2003 to 2010. He serves on advisogrds of several companies and
institutions. Some of Dr. Merton’s other financgdd accounting experience includes serving as eiSadvisor to and Managing Director of
JP Morgan Chase & Co. from 1999 to 2001, and awrafer and principal of Longerm Capital Management, L.P. He has received nous
academic awards and has lectured widely. Dr. Mentidds a B.S. degree in engineering mathematies f£olumbia University, an M.S.
degree in applied mathematics from the Californigtitute of Technology, and a Ph.D. degree in ecoc®from MIT. In addition, Dr. Mertc
holds numerous honorary degrees.

Vijay B. Samanjoined us as President and Chief Executive Officédovember 2000. Prior to joining us, he had 28rgeof diverse
U.S. and international sales, marketing, operatiand business development experience with Mer@o& Inc. (“Merck”). From 1998 to
2000, he was Chief Operating Officer of the Merackine Division. From 1990 to 1998, he served enNterck Manufacturing Division as
Vice President of Vaccine Operations, Vice PredidémBusiness Affairs and Executive Director of lgidals Management. Mr. Samant holds
a master’s degree in management studies from ttenSchool of Management at MIT, a master’s degrebemical engineering from
Columbia University, and a bachelor’'s degree imgical engineering from the University of Bombay,ilrsity Department of Chemical
Technology. Mr. Samant has been a member of thedlodalirectors of Raptor Pharmaceutical Corporatimce 2011, and was a member of
the board of directors for BioMarin Pharmaceutical. from 2002 to 2004. Mr. Samant was a Direcfahe Aeras Global TB Vaccine
Foundation from 2001 to 2010, a member of the Boéitrustees for the National Foundation for Infeas Diseases from 2003 to 2012, and
a member of the Board of Trustees for the Inteomati Vaccine Institute in Seoul, Korea from 200264 2.

Directors Continuing in Office Until the 2015 Annual Meeting

Richard M. Belesoretired as a Senior Vice President with the Ca@talup Companies in 2010, where from 1984 untilrbisement,
he served as an equity investment analyst andutistial investor focused on the biotechnology phdrmaceutical industries. Mr. Beleson
also served as a Vice President of the Growth FEdifdnerica, and during his career had investmespaasibilities in the Investment
Company of America, Washington Mutual Investorsd;ithe Income Fund of America, Fundamental Investine AMCAP Fund, the New
Perspective Fund, and the Smallcap World Fund Bdleson holds a B.S. degree in biological sciefrees Stanford University and an
M.B.A. degree in finance and accounting from thelld@raduate School of Management. He currently a®@as a director of Spineview,
Inc. and is on the advisory board of the UCLA Arster School of Management Center for Global Managenie addition, Mr. Beleson
serves on the board of trustees of the Asian Arsddin of San Francisco and the American Numismatcsety.

R. Gordon Douglas, M.D.currently serves as the chairman of the boadirettors for Aeras and as chairman of the boawtirettors
for NovaDigm Therapeutics Inc. Dr. Douglas alsoresras a member of the board of directors of Rr@&eiences Corporation. Dr. Douglas
served on the boards of directors of Middlebrookritaceuticals Inc. from 2000 to 2010 and IOMAI Gogtion from 2002 to 2008.

Dr. Douglas consulted for the Dale and Betty Burapéaiccine Research Center at the National Inssitotédealth from 1999 to 2011. He is
currently an Emeritus Professor of Medicine at Wedrnell Medical College. Dr. Douglas retired ip#l 1999 from Merck, where he had
been President of the Merck Vaccine Division sib@81 and a member of the Merck Management Commigeer to joining Merck,

Dr. Douglas was Chairman of the Department of Miediand Physician-in-Chief at the New York HospiTarnell Medical Center, and he
held earlier teaching, research and administrgtosts at the University of Rochester Medical Ceatat Baylor College of Medicine. He
holds a bachelor’'s degree from Princeton Univeraitgt an M.D. degree from Cornell University Medi€alllege. Dr. Douglas received his
medical staff training at The New York Hospital alahns Hopkins Hospital and is Board Certifiedntetnal Medicine. He is a member of
the Institute of Medicine, the Association of Anoam Physicians, the Infectious Diseases Sociefyntérica and numerous other
organizations.



George J. Morrovserved as Executive Vice President, Global Comrak@perations at Amgen Inc., a global biotechnologmpany,
from 2003 until his retirement in 2011. Mr. Morr@lso served as AmgenExecutive Vice President of Worldwide Sales aratkdting fron
2001 to 2003. From 1992 to 2001, Mr. Morrow heldtiple leadership positions at GlaxoSmithKline land its subsidiaries, last serving as
President and Chief Executive Officer of Glaxo Wethe Inc. Mr. Morrow currently serves on the boafrdirectors of Align Technology,
Inc., a global medical device company, and Safelwey a food and drug retailer. Mr. Morrow has sehpreviously on boards for Glaxo
Wellcome, Inc., Human Genome Sciences, Inc., thasélopkins School of Public Health, National ComeeeBank, and the Duke
University Fuqua School of Business. Mr. Morrowd®h B.S. in chemistry from Southampton Collegad_tsland University, an M.S. in
biochemistry from Bryn Mawr College and an M.B.£orh Duke University.

Directors Continuing in Office Until the 2016 Annual Meeting

Gary A. Lyonsheld various positions with Neurocrine Biosciendas,, a biopharmaceutical company, for 16 yeamsubph January
2008, including President and Chief Executive @ffidc-rom 1983 to 1993, Mr. Lyons held various exigeypositions at Genentech, Inc., a
biotechnology company, including Vice PresidenBabiness Development, Vice President of Sales[arettor of Sales and Marketing.
Mr. Lyons presently serves as a member of the bofditectors of Neurocrine Biosciences, Inc., Rigbarmaceuticals, Inc., KaloBios
Pharmaceuticals, Inc., and Cytori Therapeuticaddition, Mr Lyons served previously on the boasfidirectors of PDL BioPharma, Facet
Biotech Corporation, Poniard Pharmaceuticals, &nd NeurogesX, Inc. Mr. Lyons holds a bachelorgrde in marine biology from the
University of New Hampshire and an M.B.A. degramirNorthwestern University, JL Kellogg Graduate &ulof Management.

Stephen A. Sherwin, M.Dis a Clinical Professor of Medicine at the Unaigr of California, San Francisco, and a volunt&gending
Physician in the Hematology/Oncology Division ohS&ancisco General Hospital. Dr. Sherwin was Chair of the Board and Chief
Executive Officer of Cell Genesys, Inc. from 199@ilthe company’s merger with BioSante Pharmacaigij Inc. in 2009. He was also a co-
founder and Chairman of the Board of Abgenix, lac. antibody company which was acquired by Amgenim2006, and co-founder and
Chairman of Ceregene, Inc., a gene therapy comyaich was acquired by Sangamo Biosciences, In20i8. From 1983 to 1990,

Dr. Sherwin held various positions at Genentect., Imost recently as Vice President of Clinical &ash. Prior to 1983, he was on the staff
of the National Cancer Institute. Dr. Sherwin haddB.A. degree in biology from Yale University amd M.D. degree from Harvard Medical
School and is board-certified in internal medicamel medical oncology. He is a fellow of the Ameniczollege of Physicians and a member
of the American Society of Clinical Oncology an@ #imerican Association for Cancer Research. Herieatly a member of the boards of
directors of Biogen Idec Inc., Neurocrine Biosciesicinc., Rigel Pharmaceuticals, Inc. and Verastae ,Dr. Sherwin previously served on
the board of directors of BioSante Pharmaceutit¢ats,He is also a member of the board of direcémd chairman emeritus of the
Biotechnology Industry Organization and has regesgrved on the President’'s Council of AdvisorsSorence and Technology Working
Group on Advancing Innovation in Drug Developmemd &valuation.

CORPORATE GOVERNANCE AND BOARD AND COMMITTEE MATTERS
Independence of the Board of Directors

Under the Nasdaq Stock Market (“Nasdaq”) listirgnstards, a majority of the members of a listed comgis board of directors must
qualify as “independentds affirmatively determined by the board of direst@®ur Board of Directors consults with our couriseensure the
the Board’s determinations are consistent witledévant securities and other laws and regulatiegarding the definition of “independent,”
including those set forth in pertinent listing dlards of Nasdagq, as in effect from time to time.

Consistent with these considerations, after rewdéall relevant transactions or relationships bemveach director, or any of their far
members, and us, our senior management and oypandent registered public
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accounting firm, our Board of Directors has affitimaly determined that all of our directors, excéptMr. Samant, our President and Chief
Executive Officer, are independent directors witthie meaning of the applicable Nasdaq listing steasl

See also “Certain Relationships and Related Pé&remmsactions” below.
Board L eader ship Structure and Risk Management

Our Chairman of the Board position is a non-exeeugiosition and is separate from the position deCExecutive Officer. Separating
these positions allows our Chief Executive Offitiefocus on our day-to-day business, while allowtimg Chairman of the Board to lead our
Board in its fundamental role of providing adviceaind independent oversight of management. OurdBe&ognizes the time, effort and
energy that the Chief Executive Officer is requitedievote to his position in the current busirersgronment, as well as the commitment
required to serve as our Chairman, particularlthasBoard’s oversight responsibilities continugtow. Our Board believes that having
separate positions, with an independent, executive director serving as Chairman, is the eate leadership structure for our Compan
this time and allows each of the positions to lreied out more effectively than if one person wergked with both the day-to-day oversight
of our business as well as leadership of our Board.

The Board has an active role in overseeing the @uoiyip risk management. The Board regularly revigf@mation presented by
management regarding the Company’s business amdtmpes risks, including those relating to liquyditegulatory and compliance, and
monitors risk through Board reports and discussiegarding risk at Board meetings. The Board adsiews and approves corporate goals
and budgets on an annual basis. Further, pursodstcharter, the Audit Committee reviews with Beard any issues that may arise in the
performance of its duties, including those relatimghe quality or integrity of the Company’s fircdal statements, the Company’s compliance
with legal or regulatory requirements and its CoflBusiness Conduct and Ethics. The Compensationriitiee monitors risk related to
compensation policies and the Nominating/Govern&@mmmittee monitors risk related to governance auwtession planning.

Corporate Gover nance Guidelines

We are committed to the diligent exercise of socmigborate governance principles. Our Board of Dinechas adopted Corporate
Governance Guidelines to provide assistance t8tfzed in managing Board composition, representafiorction and performance. The
Corporate Governance Guidelines are attached aglabit to the charter of our Nominating/Governa@anmittee, which is available on «
website atvww.vical.com

Executive Sessions

As required under Nasdagq listing standards, ougpeddent directors meet in regularly scheduledwgkexsessions at which only
independent directors are present.

Stockholder Communications with the Board of Directors

Our Board of Directors has adopted a formal proémsstockholder communications with the Boardratividual directors. Information
regarding this process is available on our welzitevw.vical.com

Committees of the Board of Directors

During the fiscal year ended December 31, 2013Baard of Directors had three standing committaasAudit Committee, a
Compensation Committee and a Nominating/Govern&@uwemittee. The Audit Committee, Compensation Coreaiaind
Nominating/Governance Committee each operate undgitten charter adopted by our Board, all of vahéece available on our website
www.vical.com



The following table provides membership and meeiifigrmation as of and for the fiscal year endedémsber 31, 2013, for each of 1
committees:

Nominating/

Name Audit Compensation Governance
Richard M. Beleson (1 X
Robert H. Campbell (2 X X X
R. Gordon Douglas, M.L X
Gary A. Lyons X X*
Robert C. Merton, Ph.L X*
George J. Morrov X X*
Stephen A. Sherwin, M.D. (: X X
Total meetings held in fiscal year 20 5 4 4

*  Chairpersor

(1) Mr. Beleson was appointed to the Audit Committdective July 12, 201:

(2) Mr. Campbell served on the Audit Committee, Compéina Committee and Nominating/Governance Committg@ March 8, 2013
(3) Dr. Sherwin was appointed to the Compensation Cdteenand the Nominating/Governance Committee effeduly 12, 2013

During the fiscal year ended December 31, 2013 daector attended at least 75% in the aggredateeaneetings of the committees
on which he served held during the portion of thanfor which he was a committee member.

Below is a description of each committee of our iBloaf Directors. Our Board has determined that emchmittee member is
independent within the meaning of applicable Naditigg standards.

Audit Committee

Our Board of Directors has a separately desigrstating Audit Committee established in accordamitie Section 3(a)(58)A of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”). The Audit Committee oversees oupooate accounting and financial
reporting processes, our systems of internal cbatrer financial reporting, and audits of our ficél statements. Among other functions, the
Audit Committee evaluates the performance of asdsses the qualifications of the independent exgidtpublic accounting firm; engages
the independent registered public accounting fatetermines whether to retain or terminate the ijshdependent registered public
accounting firm or to appoint and engage a newgrddent registered public accounting firm; confeits senior management and the
independent registered public accounting firm rdiyay the adequacy and effectiveness of internairobaver financial reporting; establishes
procedures, as required under applicable law hi@réceipt, retention and treatment of complaietgived by us regarding accounting,
internal accounting controls or auditing matterd #re confidential and anonymous submission by eygas of concerns regarding
guestionable accounting or auditing matters; regsiemd approves the retention of the independeistezgd public accounting firm to
perform any proposed permissible non-audit seryicesitors the rotation of partners of the indepamdegistered public accounting firm on
our audit engagement team as required by law;wevannually the Audit Committee’s written chartadahe committee’s performance;
reviews the financial statements to be includedunAnnual Report on Form 10-K; and discusses mitinagement and the independent
registered public accounting firm the results & #mnual audit and the results in our quarterlgrfaial statements. The Audit Committee has
the authority to retain special legal, accountingther advisors or consultants as it deems negessappropriate to carry out its duties.
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Our Board of Directors has determined that Robei¥&rton, Ph.D. qualifies as an “audit committeaficial expert,” as defined in
applicable Securities and Exchange Commission (“$E(es. In making such determination, the Boambe a qualitative assessment of
Dr. Merton’s level of knowledge and experience base a number of factors, including his formal eatian and experience.

The report of the Audit Committee is included heren page 38.
Compensation Committee

The Compensation Committee oversees our overalpeasation strategy and related policies, plangpaograms. Among other
functions, the Compensation Committee determindsaaproves the compensation and other terms ofaymm@nt of our Chief Executive
Officer; determines and approves the compensatidrother terms of employment of our other execuiffieers, as appropriate; reviews and
recommends to the Board the type and amount of easgtion to be paid to Board members; recommentiietBoard the adoption,
amendment and termination of our Amended and Rebs@tiock Incentive Plan (the “Stock Incentive PJaaiministers the Stock Incentive
Plan; and reviews and establishes appropriatedansercoverage for our directors and executive @fficThe Compensation Committee has
the authority to retain special legal, accountingther advisors or consultants as it deems negessappropriate to carry out its duties. The
Compensation Committee has broad power to formdafebate its authority to subcommittees pursuaits tcharter. The Compensation
Committee has delegated authority to the Presig@ttck Option Committee, which was establisheduryBoard of Directors, to make
initial equity grants within certain parametersydsed which Compensation Committee approval is megli

The report of the Compensation Committee is indiuderein on page 23.
Compensation Committee Interlocks and Insider Bgudtion

The Compensation Committee of our Board of Directmmsisted of Mr. Campbell, Mr. Morrow, Dr. Shemvaind Mr. Lyons during the
fiscal year ended December 31, 2013. Mr. Campleellesi on the Compensation Committee until Marck08,3. Dr. Sherwin was appointed
to the Compensation Committee effective July 12,32MWo member of the Compensation Committee wasytime during or prior to the
fiscal year ended December 31, 2013 an officenguleyee of Vical. No interlocking relationship etéd between Mr. Campbell,

Mr. Morrow, Dr. Sherwin or Mr. Lyons and any memloéany other company’s board of directors, bodrttustees or compensation
committee during that period.

Nominating/Governance Committe

The Nominating/Governance Committee is responsdsiéentifying, reviewing and evaluating candidate serve on our Board of
Directors; reviewing and evaluating our incumbengéctors and the performance of our Board; recontimgncandidates to our Board for
election to our Board of Directors; making recomutegtions to the Board regarding the membership@ttmmittees of our Board; assess
the performance of our Board, including its comeat; and developing a set of corporate governandelmes for Vical.

Consider ation of Director Nominees
Director Qualifications

The Nominating/Governance Committee believes taatitlates for director should have certain miningualifications, including
having the highest personal integrity and ethiala@ing able to read and understand basic finaststments. The Nominating/Governance
Committee also considers such factors as possesdagnt expertise upon which to be able to aifiarice and guidance to management,
having sufficient time to devote to the affairs\ital, demonstrated excellence in his or her fiblalying the ability to exercise sound business
judgment
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and having the commitment to rigorously represeationg-term interests of stockholders. Howeves,Nlominating/Governance Committee
retains the right to modify these qualificationsrirtime to time.

Qualification of Current Directors

The composition of our current Board reflects dstgrin business and professional experience aitid.sk/hen considering whether ¢
current directors and nominees have the experiepadifications, attributes and skills, taken asghele, to enable our Board to satisfy its
oversight responsibilities effectively in light oir Company’s business and structure, our Nomig&tavernance Committee and Board
focused primarily on the information discussedasteof the directors’ individual biographies setlicherein. In particular:

« With regard to Dr. Douglas, our Board consideredehxitensive industry-specific expertise, includiigpreviously held role as
President of Merc's vaccine division, as well as his extensive exqgpee as a physician and academic

e With regard to Mr. Beleson, our Board consideredehitensive experience in the finance and investindastry, including his
previously held role as Senior Vice President lith Capital Group Companies, as well as his exterestperience as an equity
investment analyst and institutional investor famlisn the biotechnology and pharmaceutical inces

» With regard to Mr. Lyons, our Board consideredétensive managerial experience, including his asla Chief Executive
Officer and other executive level positions at pribhd private companies in the biotechnology se

»  With regard to Mr. Morrow, our Board considered ¢lisbal experience in commercial activities andadogy, as well as his
experience managing policy and strategies withougrgovernment agencie

» With regard to Dr. Merton, our Board considereddiagbal experience in finance and investments nfifed planning and risk
managemen

» With regard to Mr. Samant, our Board considerecekignsive expertise in biopharmaceutical develoyrard product
commercialization, as well as his strong techrécal entrepreneurial experience in diverse fie

e With regard to Dr. Sherwin, our Board consideresiditensive expertise in the life science industrgiuding his role as Chairm
of the Board and Chief Executive Officer of Cellri@sys, Inc., as well as his strong technical bamkupt in his specialty of
medical oncology

Evaluating Nominees for Directo

The Nominating/Governance Committee reviews cardidfor director nominees in the context of the@wntrcomposition of our Boar
our operating requirements and the long-term istsref stockholders. In conducting this assessnieaiCommittee considers age,
experience, skills, and such other factors asdtrdeappropriate given the current needs of thedBamad Vical, to maintain a balance of
knowledge, experience and capability. In addititve, Nominating/Governance Committee also consideessity in its evaluation of
candidates for Board membership. The Board of Darsdelieves that diversity with respect to viewypaoskills and experience should be an
important factor in board composition. In the cascumbent directors whose terms of office atee&xpire, the Nominating/Governance
Committee reviews such directors’ overall servic®ical during their term, including the numberrméetings attended, level of participation,
quality of performance, and any other relationslipd transactions that might impair such directmd&pendence. In the case of new dire
candidates, the Committee also determines whetleendminee must be independent, which determin&ibased upon applicable Nasdaq
listing standards, applicable SEC rules and regulatand
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the advice of counsel, if necessary. The Commitiea uses its network of contacts to compile aoligiotential candidates, but may also
engage, if it deems appropriate, a professionatkdam. The Committee conducts any appropriatt ecessary inquiries into the
backgrounds and qualifications of possible candglafter considering the function and needs oBmard of Directors. The Committee me

to discuss and consider such candidates’ qualidicatand then selects a nominee for recommendstioar Board of Directors by majority
vote. To date, neither the Nominating/Governance@idtee nor any predecessor to the Committee hdsapf@e to any third party to assist
in the process of identifying or evaluating direatandidates. To date, neither the Nominating/Guoaece Committee nor any predecessor to
the Committee has rejected a timely director nomiinem a stockholder, or stockholders, holding mbes 5% of our voting stock.

Stockholder Nomination:

The Nominating/Governance Committee will consideector candidates recommended by stockholders Ndminating/Governance
Committee does not intend to alter the manner iithvt evaluates candidates, including the mininariteria set forth above, based on
whether or not the candidate was recommended tpchklwlder. Stockholders who wish to recommendviiddials for consideration by the
Nominating/Governance Committee to become nomif@eslection to the Board at an Annual Meeting tdckholders must do so |
delivering at least 120 days prior to the anniverskate of the mailing of our proxy statement far tast Annual Meeting of Stockholders a
written recommendation to the Nominating/Governa@oenmittee c/o Vical Incorporated, 10390 Pacifie@e Court, San Diego, CA 921:
Attn: Corporate Secretary. Each submission mudostt: the name and address of the Vical stockdrotth whose behalf the submission is
made; the number of Vical shares that are ownedflmally by such stockholder as of the date ofsbbmission; the full name of the
proposed candidate; a description of the propoaadidate’s business experience for at least théque five years; complete biographical
information for the proposed candidate; and a digtson of the proposed candidate’s qualificatiossaadirector. Each submission must be
accompanied by the written consent of the proposedinee to be named as a nominee and to servdigesctor if elected.

Board M eetings

During the fiscal year ended December 31, 2013Baard of Directors held eight meetings. All dimst attended at least 75% in the
aggregate of the meetings of our Board of Direcheisl during the portion of the year for which tivegre directors.

CERTAIN RELATIONSHIPSAND RELATED PERSON TRANSACTIONS

We have adopted a Related-Person Transactions/Rolinonitor transactions in which Vical and anytied following have an interest:
a director, executive officer or other employe@aominee to become a director of the Companycargg holder known by the Company to
be the record or beneficial owner of more than 5%ny class of the Company’s voting securitiesiianmediate family member” of any of
the foregoing, which means any child, stepchildeps stepparent, spouse, sibling, mother-in-lathdr-in-law, son-in-law, daughter-in-law,
brother-in-law, or sister-in-law of such persongd @my person (other than a tenant or employee)nghtire household of such person; and any
firm, corporation or other entity in which any dfetforegoing persons is an executive, partneriacipal or holds a similar control position
in which such person directly or indirectly has% 6r greater equity interest (collectively, “Rel&teersons”). The policy covers any
transaction, arrangement or relationship (or amgsef similar transactions, arrangements or iggighips) in which the Company is, was or
will be a participant in which the amount involvexiceeds $120,000 and in which any Related Persibrhlaa or will have a direct or indirect
material interest (“Related-Person Transactior&ansactions involving compensation for services/jated to the Company as an employee,
consultant or director are not considered Reladdh Transactions under this policy.

Under this policy, any proposed transaction thatlieen identified as a Related-Person Transactiynta consummated or materially
amended only following approval by the Audit Contenitin accordance with the
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provisions of this policy. In the event that iim@ppropriate for the Audit Committee to review thensaction for reasons of conflict of inte
or otherwise, after taking into account possibusals by Audit Committee members, then the RelBrdon Transaction shall be approved
by another independent member of the Board. OuatBa&Person Transaction Policy can be found in the Gatpdsovernance section pos
on our website atrww.vical.com.

In August of 2010, the Board of Directors, with #hedit Committee$ approval, authorized the Company to enter intagiteement wit
one of our current directors, Gary A. Lyons, toyide consulting services related to the CompanySirtess development activities. The
initial term of the contract was for a five montéripd with $7,500 per month being paid to Mr. Lyahsing that period. The agreement was
extended in December 2010, June 2011, December 200& 2012, January 2013 and in June 2013. Tieemgnt was not renewed when it
expired in December 2013.

There were no other Related-Person Transactione danuary 1, 2013 required to be reported pursaapplicable SEC rules.
CODE OF BUSINESS CONDUCT AND ETHICS

We have adopted a Code of Business Conduct andsHti@tode of Ethics”) applicable to all of our affirs, directors and employees,
which can be viewed on our websitenatw.vical.com If we make any substantive amendments to our @béghics or grant any waiver
from a provision of the Code of Ethics to any exaeuofficer or director, we will promptly disclogbhe nature of the amendment or waive
our website.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Introduction

This section explains our executive compensatiogam as it relates to the “named executive offitksted below whose 2013
compensation information is presented in the tatdkswing this discussion in accordance with SEd2s. Both Ms. Broadfoot and
Mr. Rolland served as executive officers and resgtisompensation from us during 2013 but are nodoegployees of the Company.

Vijay B. Samant, Chief Executive Offic
Igor P. Bilinsky, Senior Vice President, Corporate Depetent
LarryR. Smith, Ph.D., Vice President, Vaccine Rese
AnthonyA. Ramos, Vice President Finance, Chief Accoun€ificer
Jill M. Broadfoot, Former Senior Vice President, Chifafcial Officer and Secreta
AlainP. Rolland, Pharm.D., Ph.D., Former Executive \Reesident, Product Developme

Commitment to Pay for Performandéhe Compensation Committee of the Board of Directas implemented an annual performance
program under which annual performance goals aerm@ed and set forth in writing at the beginnaigach calendar year for the Company
as a whole and for each executive. The corporasgoe organized within the following three deents:

» finance;
* business development; a

* product developmen
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Performance against the corporate goals and theuixes’ individual goals is used by the Compemsatommittee and the Board of
Directors in evaluating and determining all faasftthe compensation of our executives.

For 2013, our pay for performance philosophy reslin the following decisions, among others, athrdescribed below:

e In order to further align our CEQ’s overall compatisn with the success of the Company, the Compiems@ommittee
implemented performance-based vesting for the sbption granted to our CEO in January 2014. Mr. &at's performancéase(
option vests only if certain clinical milestoneg anet over the next three years. This performaasedboption accounts for more
than 60% of the equity awards granted to him in4&2

 The Compensation Committee did not approve anyeas®@s in base salary or cash bonuses for our eseofficers for 2013,
primarily as a result of the Allovect® program not meeting its agreed upon endpo

Executive Compensation Philosophy and Overview

The primary objectives of the Compensation Committeour Board of Directors with respect to exegetompensation are to attract,
retain, and motivate the best possible executieataln doing so, the Committee seeks to tie sand longterm cash and equity incentives
achievement of measurable corporate and individegbrmance objectives, and to align executivestiives with stockholder value
creation. To achieve these objectives, the Compiensaommittee has maintained, and expects to duiithplement, compensation plans that
tie a substantial portion of executives’ overalinpensation to our research, clinical, regulatooynmercial, financial and operational
performance.

Factors Used in Determining Executive Compensation

Based on management’s analyses and recommendatiertSpmpensation Committee has approved a payeidormance
compensation philosophy, which is intended to bliage salaries and total executive compensatibineirwith the following ranges of
salaries and total compensation for executivesiilas positions and with similar responsibilitiesthe companies represented in the
compensation data we review:

* median range for a rating of meets expectatiotisd@rprevious yea
» 60thpercentile for a rating of exceeds expectatiorthénprevious year; ar
» 75thpercentile for a rating of outstanding in the poed year

We work within the framework of this pay-for-penfoance philosophy to determine each component ekaautive’s initial
compensation package based on numerous factohsdiimg:

» the executiv's particular employment background and circumstrioeluding training and prior relevant work expece;

» the executive’s role with us and the compensataid o similar persons in the companies represantdte compensation data
that we review

» the demand for individuals with the execu’s specific expertise and experience at the tintéref

» performance goals and other expectations for tlséipp;
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» comparison to other executives within our Compaawirng similar levels of expertise and experiencet

* uniqueness of industry skill
Peer Companies and Market Compensation Data

The Compensation Committee develops our compemspldms by utilizing subscription compensation syrdata for national and
regional companies in the biopharmaceutical inguastid publicly available compensation data fronearmroup. In addition, the
Compensation Committee will, from time to time, tise services of a compensation consultant. Thepgeéasation Committee retained the
services of an independent compensation consutiautpport its 2013 compensation review. The peaug which is periodically updated
the Compensation Committee and reviewed by thedBofbDirectors, consists of representative compaoansidering various factors
including product focus, stage of development, readapitalization and number of employees.

In August 2013, the Company announced that itsé*Badinical trial of Allovectir® failed to meet ifge-established endpoints.
Following the announcement, the Company experieacatbstantial reduction in its market capital@and determined to reorganize and
refocus its resources. As a result, the Compens&mnmittee made significant changes to our pemrgduring 2013 to be consistent with
the Company’s ongoing operations and current mandeitalization. The individual companies in ouepgroup for 2013 included Agenus
Inc., Amicus Therapeutics, Inc., Anthera Pharmadcels, Inc., ArQule, Inc., AVEO Pharmaceuticals;.IrCell Therapeutics, Inc., Chelsea
Therapeutics International, Ltd., Chimerix, Incar€ept Therapeutics Incorporated, Cytokineticsptporated, Dynavax Technologies
Corporation, Galena Biopharma, Inc., Geron CorpamnatNovaBay Pharmaceuticals, Inc., Omeros CorpmraDncoGenex Pharmaceuticals
Inc., Oncothyreon Inc., Pain Therapeutics, IncteBene Pharmaceuticals Inc., Sunesis Pharmacetina., Synta Pharmaceuticals Corp.,
Targacept, Inc., Threshold Pharmaceuticals, INn@M®A Corporation, and ZIOPHARM Oncology Inc.

We believe that the practices of the peer grougpaipanies provide us with appropriate compens&@nthmarks for base salary, cash
bonuses and equity-based awards. For benchmarké@uyitve compensation, we typically review compéngsasurvey data obtained from
subscription services as well as the compensatitanwde have collected from the peer group of congaihis data is presented to the
Compensation Committee as part of the annual repiegess.

2013 Performance Goals

We do not directly associate the achievement ofcamgorate goal, the overall performance scoredoporate goals, or an executive’s
overall performance with respect to his or hervidlial goals, with any particular compensation oute. Rather, the overall performance
score for corporate goals and each executive’satlyegrformance with respect to his or her indidtgoals is used as a tool for the
Compensation Committee to evaluate appropriateysalereases, cash bonuses and stock-based awards.

2013 Corporate Goals

When choosing our corporate goals, the Board aféddars generally aims to create stretch goalsisetmanner that will motivate our
executives. As a result, we are expected to aclubjextives that exceed the Board’s expectatiossaexample of the difficulty of
achieving the corporate goals set by the BoardQit? the Compang’achievement of corporate goals resulted in 7&bL00 possible poin
on the sliding scale system described below urfdehievement of 2013 Corporate and Individual Gdal€orporate goals for finance are
set with specific quantitative targets, while cagde goals for business development and produaldement have both quantitative and
qualitative targets.
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Typically annual corporate goals are proposed byagament, reviewed, modified where appropriatefiwadly approved by the Board
of Directors by no later than the first quartethud applicable calendar year. For 2013, the Boatdrthined that we should have two sets of
goals. The first set of goals related to the Bistmonths of the year, and the second set of geadsdetermined after the results from the
Allovectin ® Phase 3 clinical trial become known. TBeard determined to set 2013 corporate goalsismtianner because it felt that the
results of the trial would have a significant impao the Company’s focus and strategy going forward

Each set of corporate goals targeted the achieviemhepecific research, clinical, regulatory, openaal and administrative milestones
within the three corporate departments describedab

The Compensation Committee established the follogviet of goals for the first six months of 2013:

e The Company’s finance corporate goal consistedahtaining an annual cash burn of $19 million @sléor the first six months
of 2013.

« The Company’s business development corporate gosisted of the identification of two key execusitbat could be hired
within 30 days of the unblinding of the Allovec® Phase 3 clinical dat

e The Compan's product development corporate goals includedadth@ving:
. obtaining a recommendation from our advisory corteribn the unblinding of the Allovect® Phase 3 clinical dat
. completing certain manufacturing and related attisifor Allovectin®; and
. completing certain product development objectivirsASP0113
The Compensation Committee established the follayviet of goals after the release of the AlloveciRhase 3 clinical data:

 The Company’s finance corporate goal consistedahtaining an annual cash burn of $15 million @sléor the second half of
2013.

e The Company’s business development corporate gosisted of obtaining agreement from the CompaBgard on strategic
options for the Compan'

» The Compan’s product development corporate goals includedath@wing:

. completing certain product development objectivisASP0113
. completing certain manufacturing and related ati¢isifor ASP0113
. obtaining IND allowance for the Compe s HSV-2 clinical trial; anc
. initiating an HS\-2 Phase 1/2 clinical trial by December 20

2013 Individual Goals

Annual individual goals focus on contributions whfacilitate the achievement of the corporate gaats are set during the first quarter

of each calendar year. Individual goals are progpdigeeach executive and approved by our CEO. The'€Hoals consist entirely of the

corporate goals approved by the Board of Directorgetermining CEO compensation, the Board of @oes considers the achieved
corporate goals and any other factors that, igutigment of the Board, contributed to the creatibahareholder value during the prior year.
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The 2013 key individual goals for the Company’siSeNice President, Corporate Development included:
» developing corporate strategy and operational pglanthe commercial launch of Allovect®;
e engaging prospective partners and obtaining a stemat for a European commercial partnership agneefmeAllovectin®;
» obtaining license agreements for Vaxfectin and Cyéfin; anc
* managing the Compa’s partnership with Astella
The 2013 key individual goals for the Company’s&/Rresident, Vaccine Research included:
» providing oversight for the development aspectthhefCompan’s Allovectin® program;
» filing an investigational new drug application fand initiating, the HS-2 Phase 1/2 clinical tria
* managing the Compa’s vaccine research efforts; a

* providing development and manufacturing supporttierASP0113 program, including assisting withicaitobjectives and
serving as a member of joint project steering cotte®s.

The 2013 key individual goals for the Company’'s&/Rresident Finance, Chief Accounting Officer ied:
e supporting the development of strategic and tactiparating plans for Allovecti®;
* managing the Compa’s operations within budge
» providing financial department support for the Camy's or-going partnerships and clinical trials; €

e updating the Compa’s lon¢-term strategic plan:

The CEO performs an interim assessment of the ishai goals for the Company’s other executive efficin the third quarter of each
calendar year to determine individual progressresjahe previously established goals. The individwals for the Company’s executive
officers, other than the CEO, may be modified at thme to account for significant changes in tloenpany’s operating strategy.

Achievement of 2013 Corporate and Individual Goals

The achievement of corporate goals is measuredstidiag scale based on the Company’s actual padace relative to the specified
target levels. The Company typically expects thellef achievement of each goal to fall in the iadupper end of the scale. Each corporate
goal has a maximum number of points possible orsth&, which is weighted based on the goal’s itapae to the Company’s overall
performance. For the first half of 2013, the Compsifinance, business development and product dpweént corporate goals accounted for
10, 5 and 35 points, respectively, of the 50 oVeraihts possible for the achievement of the fivslf corporate goals. For the second half of
2013, the Companyg’finance, business development and product dewelnpcorporate goals accounted for 10, 10 and B@gyaespectivel
of the 50 overall points possible for the achieventd the second half corporate goals.

Following each year, the Compensation Committesetbapon the recommendations of the Company’s neamagt, determines the
extent to which each corporate goal was achieveth®oprevious year, which
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results in an overall performance score for theipres year’s corporate goals. The Compensation Citteergenerally considers a score of
between 55 and 74 points as meeting expectatioreofporate goals as a whole.

For 2013, the Compensation Committee scored thmbgerformance of the corporate goals relativiaéospecified targets as follows:
Goals for the first half of 2013
* maintaining an annual cash burn of $19 millionessl for the first six months of 2013 (achieved &daf 10 points)

» identification of two key executives that couldhieed within 30 days of the unblinding of the Alkextin® Phase 3 clinical data
(achieved 3 out of 5 points

e obtaining a recommendation from our advisory conteribn the unblinding of the Allovectth Phase 8ichl data (achieved 15
out of 15 points)

« completing certain manufacturing and related atitigifor Allovectin® (achieved 0 out of 15 points); a
» completing certain product development objectiarsASP0113 (achieved 2 out of 5 poin
Goals for the second half of 2013
* maintaining an annual cash burn of $15 millionessl for the second six months of 2013 (achieveat 8010 points)
» obtaining agreement from the Comp’s Board on strategic options for the Company (agde3 out of 10 points
« completing certain product development objectiasASP0113 (achieved 4 out of 5 point
« completing certain manufacturing and related atitisifor ASP0113 (achieved 5 out of 5 poin
» obtaining IND allowance for the Compé's HSV-2 clinical trial (achieved 8 out of 10 points); &
e Initiating an HS\-2 Phase 1/2 clinical trial by December 2013 (aahiel0 out of 10 points

The Compensation Committee’s assessment of eapbrede goal on the sliding scale resulted in d @wit&3 points out of the 100
points possible for corporate goal achievemen0ih32

Consistent with the Company’s compensation philagpfhe evaluation of the achievement of individgahls by each executive (other
than the CEO) begins with a written self-assessypwamth is submitted to the CEO. The CEO prepanesitien evaluation based on the
executive’s self-assessment, the CEO’s own evaluati the executive’s performance, and input frahrecs within the Company. Whether
and to what extent an executive’s individual goeése met is determined on an aggregate, rathergbahRby-goal, basis. For 2013, it was
determined that the Company’s Senior Vice Presjdeotporate Development, the Company’s Vice Pregjdéaccine Research and the
Company’s Vice President Finance, Chief Accoun@fficer all achieved their individual goals on aggeegate basis.

Determination of Executive Compensation

After performing the individual evaluations, the @Bubmits recommendations for approval to the Carsgtion Committee for salary
increases, cash bonuses, and stock-based awattie father executives. In
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the case of the CEO, his individual performancduation is conducted by the Compensation Committdéch determines his base salary,
cash bonus, and stock-based awards. Annual basg sadreases, annual stock-based awards, and lazaslabonuses, to the extent granted,
are implemented during the first calendar quart¢he year.

In addition to corporate and individual goal acleieent, the Compensation Committee also considerliowing factors in
determining an executive’s compensation package:

* The executive’s role within the Company and the pensation data for similar persons in peer grouppamies and subscription
compensation survey da

* The demand for executives with the execl’s specific expertise and experien
« A comparison to other executives within the Complaying similar levels of expertise and experierare)
» Uniqueness of the execut’s industry skills

The Compensation Committee retains ultimate digmrets to whether any salary increases, cash bsmusstock-based awards will be
awarded for any year, including whether to acceptaoy from the CEO’s recommendations for othercexiges.

2013 Compensation Decisions

The Compensation Committee did not approve anyeas®s in base salary or cash bonuses for its @éxecoficers for 2013, primarily
as a result of the Allovectin program not meetisgaigreed upon endpoints and the resulting impastackholder value. Based upon the
individual assessment of the achievement of gasilsbished for 2013, the Compensation Committeeagjgtove certain stock-based awards
for our named executive officers. Specifically Jamuary of 2014, the Compensation Committee gravifagl B. Samant, Igor P. Bilinsky,
Larry R. Smith, and Anthony A. Ramos restrictectktanits covering 330,000, 90,000, 90,000 and Mg¥ares, respectively, and stock
options covering 500,000, 135,000, 135,000 andQiDshares, respectively. The restricted stoclsuranted to our executive officers in
2014 vest over a three year period. The stock pptipanted to our executive officers, other than@iO, also vest over a three year period.
The vesting of our CEQ’s stock option granted ii2@ entirely dependent upon the achievement dbpeance-based goals over the next
three years related to the clinical developmemuwfHSV-2 vaccine candidate.

Factors influencing the determination of stock-les@ards granted to Mr. Samant included the leValv@rds granted for 2012 and the
median awards and equity position of CEOs in thm@any’s peer group and companies represented ip&osation survey data, the
Compensation Committee’s assessment that demarotdoutives with Mr. Samant’s level of skill andpexience was relatively high, the
unique skills of Mr. Samant that benefit the Compand the Compensation Committee’s assessmerit thatld be relatively difficult to
replace those skills.

Factors influencing the determination of stock-loea@ards granted to Mr. Bilinsky included the leeEhwards granted for 2012 and
the median awards and equity position of Businesgelpment Executives in the Company’s peer graupcampanies represented in
compensation survey data, the fact that Mr. Biljnakhieved the majority of his 2013 individual gaair. Bilinsky’s role in overseeing the
Business Development activities of the CompanyQbmpensation Committee’s assessment that demaeddoutives with Mr. Bilinsky's
level of skill and experience was relatively higfie unique skills of Mr. Bilinsky that benefit ti@mpany and the Compensation
Committee’s assessment that it would be relatidéfjcult to replace those skills.
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Factors influencing the determination of stock-lbae&ards granted to Dr. Smith included the levedwérds granted for 2012 and the
median awards and equity position of Product Dguelent Executives in the Company’s peer group angpemies represented in
compensation survey data, the fact that Dr. Snultiexed the majority of his 2013 individual godls, Smith’s role in overseeing the
scientific development activities of the Compaing Compensation Committee’s assessment that defoaexecutives with Dr. Smith’s
level of skill and experience was relatively higfie unique skills of Dr. Smith that benefit the Gmany and the Compensation Committee’s
assessment that it would be relatively difficulréplace those skills.

Factors influencing the determination of stock-lbea@ards granted to Mr. Ramos included the levaelvadrds granted for 2012 and the
median awards and equity position of financial exees in the Company’s peer group and companigesented in compensation survey
data, the fact that Mr. Ramos achieved the majofityis 2013 individual goals, Mr. Ramos’s roleowerseeing certain administrative
functions of the Company, the Compensation Comeigtassessment that demand for executives witiRgimos’s level of skill and
experience was relatively high, the unique skifl§o. Ramos that benefit the Company and the Corsgigon Committee’s assessment that it
would be relatively difficult to replace those kil

As a result of the restructuring that we compldadidwing the negative results from the AllovectiPhase 3 clinical trial, the
Compensation Committee also granted one-time fieteagjuity awards to certain of our remaining exises, excluding our CEO. These
awards consisted of stock options and RSUs whishae the ongrear anniversary of the date of grant. The Comgems&ommittee grante
these awards to help ensure that certain key eraptosemained with the Company during a criticalditéon phase and to ensure that the
Company'’s primary operating functions were not sabjo further disruption.

Compensation Components
The components of our compensation package awllaw$:
Base Salary

Base salaries for our executives are establisheeidban the scope of their responsibilities and ghéor relevant background, training,
and experience, taking into account competitiveketatompensation paid by the companies represémteé compensation data we review
for similar positions and the overall market deméfordsuch executives at the time of hire. As witat executive compensation, we believe
that if our executives meet the performance expiecis of the Compensation Committee, then theielsadaries should be in line with the
median range of salaries for executives in sinilzgitions and with similar responsibilities in t@mpanies of similar size to us represent:
the compensation data we review. However we alBevgethat superior performance may, if justifiaggrrant compensation levels at up to
the 100 percentile of the compensation data weevevAn executive’s base salary is also evaluatgdtteer with other components of the
executive’s other compensation to ensure thatxbeugive’s total compensation is in line with oweaall compensation philosophy.

Base salaries are reviewed annually as part odienwnal performance program and increased for meggions, based on the executive’s
success in meeting or exceeding individual perfaiceaobjectives and an assessment of whether signifcorporate goals were achieved. If
necessary, we also realign base salaries with mignals for the same positions in the companiesiroflar size to us represented in the
compensation data we review, if we identify sigrafit market changes in our data analysis. Addiliprthe Compensation Committee
adjusts base salaries as warranted throughoutetirefgr promotions or other changes in the scogmeadth of an executive’s role or
responsibilities.

Annual Bonus

Our compensation program includes eligibility forannual performance-based cash bonus in the €afleegecutives and certain non-
executive employees. The amount of the cash bospsndis on the level of
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achievement of the stated corporate, departmedtirgividual performance goals, with a target bogeserally set as a percentage of base
salary. Currently, all executives and certain ngeeaitive employees are eligible for annual perforceabased cash bonuses. The bonus
amounts for our executives typically range betw@@¥-60% of their base salary. The payment of amubads at the discretion of the
Compensation Committee.

Long-Term Incentives

We believe that long-term performance is achietedugh an ownership culture that encourages lorg-participation by our
executives through equity-based awards. Our Stoodritive Plan allows the grant to executives oflstaptions, restricted stock, and other
equity-based awards. We typically make an initealiy award of stock options to new employees antlial stocksased grants as part of «
overall compensation program. The cumulative amotistock options granted as part of our annudbperance program is approved by the
Compensation Committee. All equity-based awardatgrhto executives are approved by our Compens@tonmittee or our Board of
Directors. Our current practice, as required bySiack Incentive Plan, is to price equity-basedrdwat the closing price of our common
stock on the date the awards are granted.

Initial stock option awardsExecutives who join us are awarded initial stopkan grants. These grants have an exercise pujical ¢o
the fair market value of our common stock on thengdate and a vesting schedule of 25% on thediimsiversary of the date of hire and
quarterly thereafter for the next three years. dtmeunt of the initial stock option award is detaered based on the executive’s position with
us and analysis of the competitive practices otctirapanies similar in size to us represented irctimepensation data that we review. The
amount of the initial stock option award is alseiegved in light of the executive’s base salary atiter compensation to ensure that the
executive’s total compensation is in line with owerall compensation philosophy.

Annual stock option award€Qur practice is to make annual stock option awasdgart of our overall performance program or upon
promotion. The Compensation Committee believesdtwtk options provide management with a strongtiiniong-term corporate
performance and the creation of stockholder valie.intend that the annual aggregate value of theseds will be set near competitive
median levels for companies represented in the eosgiion data we review. As is the case when tlruats of base salary and initial equity
awards are determined, a review of all componeintissoexecutive’s compensation is conducted, inagidwards granted in prior periods,
when determining annual equity awards to ensureath&xecutive’s total compensation conforms toawarall philosophy and objectives.

Restricted stock unit award$Ve make grants of Restricted Stock Units (“RSUWs"gxecutives and certain non-executive employaes t
provide additional long-term incentive to build gtbolder value. Because the shares underlying 8idsfhave a defined value at the time the
RSU grant is made, RSU grants are often perceigdthaing more immediate value than stock optiofsclvhave a less calculable value
when granted. Because these awards are perceiviayéamore immediate value to the employee, thgydresure that certain key employees
remain with the Company. However, the RSUs we gganerally cover fewer shares than the stock optiemwould grant for a similar
purpose. The RSUs granted in January 2014 vestdBte first anniversary of the date of grant andrterly thereafter for the next two
years. Historically, the RSUs we granted typicatigt 25% on the first anniversary of the date ahgand quarterly thereafter for the n
three years. Executives have the option at the ¢ifggant to defer the issuance of the shares lyidgrthe RSUs beyond the date at which
the RSU vests. This feature allows the individoaliéfer the payment of income taxes related tcetBhares until the shares underlying the
RSU are issued. Upon vesting and issuance of timenom stock underlying the RSU, the Company typycaithholds from each holder the
number of shares of common stock necessary in eodsatisfy our statutory minimum tax withholdingligation. This feature provides the
holders with a method to satisfy our statutory mitm tax withholding obligations without immediatelglling a portion of the shares issued.
Beginning in April of 2014, the Company will no lgar withhold vested shares to satisfy its statutoiyimum tax withholding obligation of
its executive officers.
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Insider Trading PolicyWe have an insider trading policy which establishgislelines for the trading of our stock by our éogpes. Thi
policy specifically restricts trading in our stololk employees during specified time periods gengrltrounding the anticipated release of the
Company’s annual or quarterly financial resultse Policy also prohibits individuals that are deerteete insiders from holding the
Company’s stock in a margin account or pledgingGbenpany’s stock as collateral for a loan at ametiln addition, the policy prohibits
insiders from engaging in short sales, transactiopsit or call options or derivative transactidimeluding but not limited to forward sale
contracts, zero-cost collars or other hedging onetiaation transactions) with respect to the Comgjzastock at any time.

Other Compensation

We maintain broad-based benefits and perquisitdsaite offered to all employees, including heaiurance, life and disability
insurance, dental insurance, and a 401(k) plapatticular circumstances, we also utilize cashisgybonuses when certain executives join
us. Generally, such cash signing bonuses are otumally required to be repaid on a pro-rata basthé Company if the employee recipient
voluntarily terminates employment with us priotthe first anniversary of the date of hire. Whethaigning bonus is paid and the amount
thereof is determined on a case-by-case basis timelepecific hiring circumstances. For examplewikeconsider paying a signing bonus to
compensate for amounts forfeited by an executivmuprminating prior employment to assist with ogliion expenses and/or to create
additional incentive for an executive to join our@pany in a position where there is high marketatsin We also reimburse our CEO for
costs up to $50,000 per year related to housintscos

Termination Based Compensation

SeveranceUpon termination of employment, our executive aficare entitled to receive severance paymentietbrmining whether
to approve, and setting the terms of, such severamangements, the Compensation Committee re@gthiat executives, especially highly
ranked executives, often face challenges secuemgemployment following termination. If our exeagtiofficers, other than our CEO, are
terminated without “cause” or they resign for “gaedison” (as defined in their employment agreemgethtsy will be entitled to severance
consisting of continued base salary payments at#ecurrent rate for a period of 6 months. In addition; Senior Vice President, Corpot
Development receives the payment of health ins@ranemiums for 6 months and accelerated vestirgldmns unvested stock awards if his
employment is terminated without “cause” or if lesigns for “good reason” (as defined in his empleghagreement). Our CEO’s
employment agreement provides for severance corsist 18 months of continued base salary, inclgdire payment of health insurance
premiums, plus a payment equal to one and onditrat any cash bonus paid in the prior year, ifehigployment is terminated without
“cause” or if he resigns for “good reason” (as defi in his employment agreement). In addition,@E0O receives accelerated vesting on all
his unvested stock awards as if he had remainedbgetbby us for 18 months from the date of termorat

In the event that the termination occurs withim2dnths of a “change in control” (as defined in #lggeements), the employment
agreement for our CEO provides for severance ofreplsum equal to 24 months of base salary at #rechrrent rate, the payment of health
insurance premiums for 18 months, plus a paymesndldq one and one half times any cash bonus pdtiki prior year. In addition, all
outstanding unvested stock awards held by our CHQrest immediately.

Additional details about these severance provisimtduding definitions of “cause” and “good rea%can be found under “Potential
Payments Upon Termination or Change of ControllbweWe believe that our executives’ severance pgek are generally in line with
severance packages offered to executives of theaoies of similar size to us represented in thepsoreation data we reviewed.

Acceleration of vesting of equity-based awatdsaddition to the severance provisions contaimeithé employment agreements with
CEO and our Senior Vice President, Corporate Dg@mémnt, provisions of our

22



Stock Incentive Plan allow our Board of Directaygtant stock-based awards to employees and exesutiat provide for the acceleration of
vesting in the event of a “change of control” (a$imkd in the Plan). Currently, all of our outstamgdequity-based awards include provisions
that accelerate vesting of such awards in the edfemtchange of control. The Compensation Commbtdieves that these provisions are
properly designed to promote stability during argfeof control and enable our executives to focusaryporate objectives during a chang
control, even if their employment may be subseduéetminated.

Tax and Accounting Implications

Deductibility of executive compensatids part of its role, the Compensation Committeéews and considers the deductibility of
executive compensation under Section 162(m) ofriteznal Revenue Code (the “Code”), which provitte the Company may not deduct
compensation of more than $1,000,000 that is ma@tttain individuals. The Company believes thamgensation paid under the manager
incentive plans is generally fully deductible fedgral income tax purposes. However, in certairasins, the Committee may approve
compensation that will not meet these requiremientsder to ensure competitive levels of total cemgation for its executives.

Accounting for stock-based compensatieginning on January 1, 2006, the Company begavuating for stock-based compensation
including its Stock Option Program, Lofigrm Stock Grant Program, Restricted Stock PrograchStock Award Program in accordance !
the requirements of FASB ASC Topic 718. The Comptos Committee considers the accounting impaeipiitybased compensation wt
developing the Company’s compensation strategy.

The Role of Stockholder Say-on-Pay Voiés.provide our stockholders with the opportunitg#ést an annual advisory vote on
executive compensation through a “say-on-pay” psapdAt our 2013 Annual Meeting of Stockholdersein88% of the votes cast on the say-
on-pay proposal were voted in favor of the proposhe Tompensation Committee believes that this affistnckholder support of our ovel
approach to executive compensation. Accordingly,Gompensation Committee did not materially chatsgapproach in 2013, other than its
decision to use performance-based vesting for &@®'€ stock option awards. The Compensation Comeniktidl continue to consider the
outcome of our say-on-pay votes when making futemapensation decisions for our named executivearfi

Compensation Committee Report

The material in this report is not “soliciting matal,” is not deemed “filed” with the SEC and shaibt be incorporated by reference by
any general statement incorporating by referendg filing into any other filing of Vical under tigecurities Act or the Exchange Act, except
to the extent Vical specifically incorporates treéport by reference.

The Compensation Committee of the Company haswedend discussed the Compensation Discussion aaty#is required by
Item 402(b) of Regulation S-K with management daked on such review and discussions, the Compem&ammittee recommended to
the Board that the Compensation Discussion andyaisbe included in this Proxy Statement.

Compensation Committee

George J. Morrow
Gary A. Lyons
Stephen A. Sherwin, M.D.
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SUMMARY COMPENSATION TABLE

The Company has entered into compensation agresmihtits executives. The terms of those agreesnaavide for benefits such as

relocation reimbursement, severance payments atthgeacceleration of equity-based awards in tlenewof a change of control. The terms
of these benefits are further discussed underehding “Compensation Components” included herei fdllowing table provides
information regarding the compensation of eachusfrmmed executive officers for each of the thieeaf years ended December 31, 2013,
2012 and 2011.

All Other
Stock Option Compensation
Name and Salary Bonus Awards Awards Total
Principal Position Y ear ($) %) (1) %) (2 %) (2 % %
Vijay B. Samant 201:  557,00( 279,18(  836,72! 1,729,63.
President and Chief Executive Officer _ 56,727(3)
201z 540,75( 324,000 245,22( 722,75: 56,874(4) 1,889,59
2011 525,00 315,00 319,50( 506,87: 56,51(5) 1,722,89.
Igor P. Bilinsky 201 271,83( 263,01
Senior Vice President, Corporate Development — 87,30¢ 6,75¢ 628,90:
201z  266,50( 70,00( 51,24( 153,73« 6,651 548,12!
2011  260,00( 70,00( 39,92t 61,61: 6,54¢ 438,08:
Larry R. Smith, Ph.D. 201t  267,80! 272,25.
Vice President, Vaccine Research — 90,41; 6,457 636,92(
201z  260,00( 80,00( 51,24( 153,73« 6,357 551,32t
2011  231,00( 55,00( 63,90 101,37 5,73 457,00°
Anthony A. Ramos 201: 229,20t 279,64:
Vice President Finance, Chief Accounting Officer — 41,91( 5,17¢ 555,93
201z 217,81 36,72( 12,85: 42,66 4,56¢ 314,61
2011 212,49 41,00( 15,00( 26,44¢ 4,27 299,22
Jill M. Broadfoot (6) 201 322,51  260,00( 89,29¢ 256,42 2,97 931,20°
Senior Vice President, Chief Financial Officer ar 98,82( 4,12¢ 839,56
Secretary 201z 313,12( 130,00 127,800 293 49: 61€ 775,16t
2011 304,00  140,00( 202,75l
Alain P. Rolland (7) 201:  346,69¢  285,60( 210,77!
Pharm.D., Ph.D. Executive Vice President, Product 72,90« 6,187 922,16:
Development 201z  339,90(  142,80( 98,82( 293,49 4,20t 879,21
2011 330,00¢ 158,00 127,80 202,75( 5,971 824,52:

1)

(2)

(3)

(4)

()

(6)

(7)

Annual bonuses are granted after the completiezach calendar year at the Compensation Coneisttéscretion, taking into account
the Company’s performance against corporate goalsexcept with respect to our CEO, each namedutivecofficer's performance
against his or her individual goals, as more fdigcribed above

These amounts represent the grant date faievafl equitybased awards granted by the Company during the peasented, determin
in accordance with FASB ASC Topic 718. All awards amortized over the vesting life of the award. &detailed discussion of our
grant date fair value calculation methodology, udihg assumptions and estimates inherent therkgase refer to Note 1 to the finan
statements contained in our Annual Report on Fa#K for the year ended December 31, 2013 filed withSEC on February 14,
2014,

Of the amount shown, $50,000 represents housiatg, including $31,619 in rent and utility payrtsefor an apartment for Mr. Samant
and $14,593 for tax reimbursemet

Of the amount shown, $50,000 represents housiatg, including $32,368 in rent and utility payrtsefor an apartment for Mr. Samant
and $14,348 for tax reimbursemet

Of the amount shown, $50,000 represents housirtg,dosluding $31,784 in rent and utility paymefasan apartment for Mr. Samg
and $14,633 for tax reimbursemer

Ms. Broadfoot's last day of employment was Afti2013. Ms. Broadfoot's salary and bonus for201icludes severance payments of
$240,645 and $130,000, respectivt

Mr. Rolland’s last day of employment was Augp®t 2013. Mr. Rolland’s salary and bonus for 20ttBudes severance payments of
$123,345 and $142,800, respectivi
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GRANTSOF PLAN BASED AWARDS

The following table provides details regarding &based awards granted to each of our named exeaificers during the fiscal year
ended December 31, 2013.

All Other
Option
Award
AIIStOtEer Nuvr;?arersof
Awgrc ds Grant Date
Number of USegurIiti.es Exercise or Fair Value
naeriying of Stock
Sh f ; Base Pri d
Stg(r::so? Options (#) o?sgptz(laze O?)?i on
Grant Units (#) Awards Awards
Name Date D)2 (2 ($/sh) (%)
Vijay B. Samant 1/11/201: 482,00( 836,72!
— 3.31
1/11/201: 84,60( — — 279,18(
Igor P. Bilinsky 1/11/201: 159,40!
— 91,82¢ 3.31
1/11/201: 16,22¢ — — 53,55¢
8/26/201. — 150,00¢ 1.3¢ 103,60!
8/26/201. 25,00( — — 33,75(
Larry R. Smith, Ph.D. 1/11/201: 168,64
— 97,15( 3.31
1/11/201: 17,17( — — 56,66
8/26/201. — 150,00( 1.3¢€ 103,60!
8/26/201. 25,00( — — 33,75(
Anthony A. Ramos 1/24/201:
— 18,00( 3.41 32,19:
1/24/201: 2,40(¢ — — 8,16(
4/16/201. — 70,00( 4.0C 143,84°
8/26/201. — 150,00¢ 1.3¢ 103,60!
8/26/201. 25,00( — — 33,75(
Jill M. Broadfoot 1/11/201: 153,10¢ 256,42:
- 3.31
1/11/201: 27,06( — — 89,29¢
Alain P. Rolland, Pharm.D., Ph.D. 1/11/201: 125,00( 210,77¢
— 3.31
1/11/201: 22,09: — — 72,90¢

(1) The amounts shown reflect the number of shanegrlying the RSUs granted to each named execaotfiiger. The par value of $0.01
per share of the underlying shares of an RSU dgsgrdid by the named executive officer on the détgrant.

(2) The right to exercise the above stock optiars RSUs granted prior to August 26, 2013 vests BR%he first anniversary of the date of
grant, with the remaining rights vesting quartener the remaining three years. The right to esertlie above stock options and RSUs
granted on August 26, 2013 vests 100% on thediratversary of the date of gra

25



OUTSTANDING EQUITY AWARDSAT FISCAL YEAR-END

The following table provides details regarding tansling stock-based awards for each of our namedutixe officers as of
December 31, 2013.

Option Awards Stock Awards
Number of
Number of Market
Securiti_es Numbq of Option Sha_resor Value of
Underlylng Securities Exercise Units of Sha_r%or
Unexer cised Underlying Stock That Units of
Unexer cised Option Stock That
Options- Options - Price Expiration Have Not Have Not
Name Exercisable Unexercisable (1) (%) Date Vested Vested ($) (2
Vijay B. Samant 100,00( — 6.35 2/8/201- 176,66. 208,46
75,00( — 5.0¢€ 2/21/201!
60,00( — 4.54 1/5/201¢
100,00( — 6.71 1/4/201°
80,00( — 4.27 1/3/201¢
240,00( — 1.7: 1/8/201¢
337,50( 22,50( 3.47 1/10/202!
309,37! 140,62! 2.14 1/6/202:
158,37 203,62! 3.67 1/12/202.
— 482,00( 3.31 1/10/202:
Igor P. Bilinsky 37,50( 12,50( 2.24 10/27/202 54,26( 64,027
6,87¢ 3,12¢ 2.14
15,18¢ 11,81 3.47 1/6/202:
33,68¢ 43,31 3.67 8/18/202:
— 91,82¢ 3.31 1/12/202;
— 150,00( 1.3¢€ 1/10/202:
8/25/202.
Larry R. Smith, Ph.D. 3,00( — 6.35 2/8/201- 60,82¢ 71,77¢
4,50( — 4.7¢ 1/30/201!
2,00( — 4.54 1/5/201¢
1,70C — 4.74 8/2/201¢
10,00( — 4.8t 9/13/201t
20,00( — 6.71 1/4/201°
15,00( — 4.27 1/3/201¢
45,00( — 1.7: 1/8/201¢
63,28 4,21¢ 3.47 1/10/202!
61,87t 28,12¢ 2.14 1/6/202:
33,68¢ 43,31 3.67 1/12/202.
— 97,15( 3.31 1/10/202:
— 150,00( 1.3€ 8/25/202:
Anthony A. Ramos 20,00( — 5.01 2/8/201" 32,33¢ 38,16(
1,67¢ — 4.54 1/5/201¢
3,42% — 6.6t 1/17/201°
2,00C — 6.12 2/15/201
2,50(C — 4.2¢ 1/15/201¢
17,00( — 1.7¢ 1/15/201¢
23,43¢ 1,562 3.41 1/18/202(
1,62t 37¢ 3.0z 7/15/202!
17,18¢ 7,81z 2.01 1/20/202:
10,06: 12,931 3.41 1/22/202.
— 18,00( 3.41 1/23/202:
— 70,00( 4.0C 4/15/202:
— 150,00( 1.3¢€ 8/25/202.

26



Option Awards Stock Awards

Number of
Number of Market
Securities Number of Option Sharesor Value of
Underlying Securities Exercise Units of Sharesor
Unexer cised Underlying Stock That Units of
Unexer cised Option Stock That
Options- Options- Price Expiration Have Not Have Not
Name Exercisable Unexercisable (1) % Date Vested Vested ($) (2)
Jill M. Broadfoot 60,00( — 4.8( 3/31/201« — —
20,00( — 5.0¢
20,00( — 4.54 3/31/201«
50,00( — 6.71 3/31/201«
35,00( — 4.2 3/31/201«
25,00( — 1.7 3/31/201-
150,00( — 3.41 3/31/201«
73,50! — 3.67 3/31/201«
38,27¢ — 3.31 3/31/201«
3/31/201-
Alain P. Rolland, Pharm.D., Ph.D. 15,00( — 6.3¢ 8/21/201- — —
15,00( — 5.0¢
15,00( — 4.54 8/21/201«
30,00( — 6.71 8/21/201«
25,00( — 4.2 8/21/201«
100,00( — 1.7¢ 8/21/201
150,00( — 3.4 8/21/201«
157,50( — 2.14 8/21/201
91,87¢ — 3.67 8/21/201«
46,87¢ — 3.31 8/21/201«
8/21/201«

(1) For options granted prior to August 26, 20h@, tight to exercise vests 25% on the first ansiar of the date of grant, with the
remaining rights vesting quarterly over the remajrthree years. For those options granted on AWfus2013, the right to exercise
vests 100% on the first anniversary of the datgraht.

(2) The market value of the RSUs is determined hitiplying the number of shares underlying the R®yshe closing price for our
common stock of $1.18 on December 31, 2(

OPTION EXERCISES AND STOCK VESTED

The following table provides details regarding &toptions exercised and RSUs vested for each ofiaored executive officers for the
fiscal year ended December 31, 2013.

Option Awards Stock Awards
Number of Number of
Shares Value Shares
Acquired on Realized on Acquired on Value
Realized on

Name Exercise Exercise ($) Vesting Vesting ($) (1)
Vijay B. Samant — — 101,81:(2) 317,41¢
Igor P. Bilinsky — — 9,25( 27,38
Larry R. Smith, Ph.D — — 20,18 62,95¢
Anthony A. Ramo: — — 5,71¢ 17,86
Jill M. Broadfoot 210,00( 351,69¢ 56,827(3) 210,09:
Alain P. Rolland, Pharm.D., Ph.| — — 69,22: 166,11!

(1) Represents the number of shares vested multipligdeomarket value of the underlying shares orvdsing date less the purchase g
of $0.01 per shart
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(2) Mr. Samant elected to defer receipt of 37,50hese shares until January 7, 2016 and 5,00Qesktshares until the earlier of a change
in control as defined in the Stock Incentive Pla®@ days following the termination of his employmhe

(3) Ms. Broadfoot elected to defer receipt of thelsares until February 1, 2015. The deferral agesgsrallow the employee to receive the
vested shares prior to the deferral date onlyénetvent of a change in control or upon terminatibemployment. As a result of
Ms. Broadfod's resignation all of the shares she previouslyrdedewere release

NONQUALIFIED DEFERRED COMPENSATION TABLE

We grant RSUs to our executives and other employdesRSUs granted typically vest 25% on the firstiversary date of the grant,
with the remaining rights vesting quarterly oves temaining three years and, once vested, allowdhécipants to acquire shares of common
stock at par value. At the time the RSU is grantieel employee has the option to defer the relebee@ommon stock underlying the RSU to
a future date which is after its vesting date. &leetion to defer the release of the common stoclerying the RSU also defers the required
state and federal income tax withholding requiretmentil those shares are released. The electidefar the release of the common shares
underlying the RSU is irrevocable. The deferrakagnents allow the employee to receive the vestaslprior to the deferral date only in
the event of a change in control or upon termimatibemployment. The following table provides distaggarding the value of stock awards
as of December 31, 2013, for which issuance ofltages underlying those awards has been defehnethdrease in value of deferred shares
during the current year and the value of deferfetess which were released during the current year.

Agoregate Aggregate Agoregate
Earningsin Withdrawals/ Balance at
Last FY Contributions Last FY
Name (6] (%) ® @
Vijay B. Samant — — 339,98t

Igor P. Bilinsky — — _
Larry R. Smith, Ph.D — — _
Anthony A. Ramo: — _

Jill M. Broadfoot 135,91( 498,75: —
Alain P. Rolland, Pharm.D., Ph. — — _

(1) Amount represents the market value of vestadibreleased shares multiplied by the closing fisc@ur common stock of $1.18 on
December 31, 201

POTENTIAL PAYMENTSUPON TERMINATION OR CHANGE OF CONTROL

We have entered into employment agreements witlexecutive officers, which include provisions tkatitle those executive officers
to receive severance payments in specified cagastepmination without “cause” or resignation fgobd reason”. Severance for our
executive officers, other than our CEO, consistsasttinued base salary payments at the tharent rate for a period of 6 months. In addi
our Senior Vice President, Corporate Developmerives the payment of health insurance premiumsé faonths and accelerated vesting
all his unvested stock awards if his employmem¢iminated without “cause” or if he resigns for tgioreason’Cause is defined as any on
the following: (i) failure to perform the executiseduties, (ii) gross misconduct, (iii) fraud ov)ia conviction of, or a plea of “guilty” or “no
contest” to a felony. Good reason is defined asagyof the following: (i) a material reductionaanthority or responsibility or significant
demotion or (ii) a material reduction in base satara reduction in base salary of more than 25&u.€Bign for good reason, an executive
must notify us of his or her intention within 60ydaafter the occurrence of a
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condition constituting “good reason” and providenith 30 days to cure the condition. In the evéat bur executives qualify for severance
payments, the salary continuation payments willhaele on a semi-monthly basis and will be reducdldrdior dollar by any other
compensation earned by the executives during Weraece period as an employee or independent cbotra

We have entered into an employment agreement witlC&O, which provides for continued base salagnpents at the then-current
rate, including the payment of health insurancenuens, for a period of 18 months, plus a paymentétp one and one half times his cash
bonus in the previous year, if his employment imiaated without “cause” or if he resigns for “goadison”. In addition, he receives
accelerated vesting on all his unvested stock asasdf he had remained employed by us for 18 nsofintim the date of termination. Caus
defined as any one of the following: (i) failuregerform the executive’s duties, (ii) gross misaactd (iii) fraud or (iv) a conviction of, or a
plea of “guilty” or “no contest” to, a felony. Goagdason is defined as any one of the followinga(ihaterial reduction in authority or
responsibility, (i) removal of the direct repogimelationship with the Board of Directors, (iilyamaterial reduction in base compensation, or
(iv) a material breach of the employment agreerbgrthe Company. In the event that our CEO qualfii@severance payments, the salary
continuation payments will be made on a semi-mgribakis, will be reduced dollar for dollar by arth&r compensation earned by him
during the severance period, as an employee outtans and will be terminated if he enters intoemmployment or consulting agreement \
a company which is primarily involved in researdayelopment or commercialization of a method oivdey of naked DNA into humans or
animals. In the event that the termination occuitBimw24 months of a “change in control,” as defire the agreement, our CEQ’s
employment agreement provides for a lump sum payemuml to 24 months of base salary, at the therextrate, the payment of health
insurance premiums for 18 months, plus a paymesmdldq one and one half times his cash bonus paide previous year. In addition, all
outstanding unvested stock awards held by our CHQvest immediately.

All of the Company’s outstanding equity-based awantlude provisions that accelerate vesting ohsawards in the event of a change
of control. A change of control is defined as tleewrence of either of the following events: (gtenge in the composition of the Board of
Directors, as a result of which fewer than 50%hefincumbent directors are directors who eithgrhéal been directors of the Company 24
months prior to such change; or (b) were electedpminated for election, to the Board of Directatith the Company 24 months prior to
such change and who were still in office at theetiofithe election or nomination; or (ii) any perdmtomes, by acquisition or aggregation of
securities, the beneficial owner of securitieshef Company representing 50% or more of the combin#&dg power of the Company’s
securities eligible to vote for the election ofeditors.
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The following table provides details of potentialyments which could occur upon termination of thenad executive officers or in the
event of a change of control of the Company assgmitriggering event occurred on December 31, 2013.

Cash Health
Severance Bonus Insurance Acceleration of
Name Payment ($) (1) Payment ($) Premiums ($) (1) Equity Awards ($) (2)
Vijay B. Samant
* Involuntary termination without
cause
» Voluntary resignation for good 835,50( — 35,85( 148,69:
reason 835,50( — 35,85( 148,69:
e Change in contrc 1,114,001 — 35,85( 206,69!
Igor P. Bilinsky
« Involuntary termination without cause 135,91t — 5,50C 63,48¢
«  Voluntary resignation for good reason 135,91t — 5,50C 63,48¢
. Change in contrc 135,91! — 5,50( 63,48¢
Larry R. Smith, Ph.D.
* Involuntary termination without cause 133,90( - - -
» Voluntary resignation for good reason 133,90( - - -
« Change in contrc 133,90( — — —
Anthony A. Ramos
«  Involuntary termination without cause 116,09 — — —
«  Voluntary resignation for good reason 116,09 — — —
» Change in contrc 116,09 - - -

(1) Inthe cases of an involuntary termination withcause and voluntary resignation with good nea® amounts assume no subsequent
employment or consultancy by the executive duridpplicable severance peri

(2) The amounts shown reflect (a) for stock optidhs excess, if any, of the closing price for cmmmon stock of $1.18 on December 31,
2013 over the exercise price of the stock optiomdtiplied by the number of shares underlying tp&anms for which vesting is
accelerated due to the specified termination ahfoftRSUs, the closing price for our common sto€§1.18 on December 31, 2013,
multiplied by the number of shares underlying tt®&UR for which vesting is accelerated due to theifipd termination

DIRECTOR COMPENSATION

The compensation program for our non-employee tlirsds intended to fairly compensate them fortiime and effort required of a
director. The Company uses a combination of caghstotk-based incentive compensation to attractretaéh qualified candidates to serve
on the Board. The Board also takes into considerdtie performance of the Company when determitiiagappropriate level of their
compensation.
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Director Fees

Each of our non-employee directors receives anarfea of $44,000 for service on the Board of Dives. All fees are paid on a
quarterly basis. Non-employee directors are alsobersed for their expenses for each meeting a¢ignd

Director Equity Awards

Under the Stock Incentive Plan, each of our newemployee directors, on the date of his or hertieledo the Board of Directors,
receives an option to purchase 60,000 shares af@umon stock at its fair market value on the a@étgrant and an RSU covering 10,000
shares of our common stock. The shares subjebet®toptions and RSUs generally vest 25% on tsiegimiversary of the date of grant, v
the remaining shares vesting quarterly over the thege years. Each non-employee director who éag&d on our Board of Directors for at
least six months on the date of each regular Ankigadting of Stockholders also receives an annualtgsf an option to purchase 50,000
shares of our common stock and an RSU coveringd/&Bares of our common stock. These options andsR8kt in full on the date of the
regular Annual Meeting of Stockholders for the ykdliowing the year in which the options and RSU=srevgranted. No more than an
aggregate of 30% of the shares available undeStngk Incentive Plan are available for grant to-eamployee directors. Our Board of
Directors may provide discretionary grants underShock Incentive Plan to our non-employee directdnder the Stock Incentive Plan,
stock-based awards to purchase a total of 1,465R&fks of our common stock have been grantedrtountent noremployee directors, wi
289,075 shares of this total amount granted duhiediscal year ended December 31, 2013.

Fees and Equity Awards of the Chairman of the Board of Directors

Dr. Douglas receives a total annual fee of $64f008erving as Chairman of our Board of Direct@sr Chairman of the Board of
Directors also receives an annual grant of an npgtigourchase 65,000 shares of our common stockamiSU covering 7,500 shares of our
common stock under the Stock Incentive Plan (i tifthe annual grant of an option to purchase@Dghares and an RSU covering 7,500
shares which he would otherwise receive as a nquiegme director), which vest in full on the datetloé regular Annual Meeting of
Stockholders for the year following the year in gihthe options and RSUs were granted.

Committee Fees

The Chairman of the Audit Committee receives aruahAudit Committee Chairman fee of $25,000. Thai@han of the
Compensation Committee receives an annual Compensadmmittee Chairman fee of $15,000. The Chairwfahe
Nominating/Governance Committee receives an arNaalinating/Governance Committee Chairman fee of @@ All nor-chairman
Committee members receive an additional fee of¥f0r each committee on which they serve.

Director Compensation Table

The table below summarizes the compensation patdéZompany to non-employee directors for theafigear ended December 31,
2013.

Stock Option All Other

Fees Earned Awards Awards Compensation Total

Name (1) in Cash ($) ® @ ® @ ® @ (%)
R. Gordon Douglas, M.C 78,00( 21,25( 83,75( — 183,00(
Richard M. Belesol 36,50( 25,00( 75,00( — 136,50(
Gary A. Lyons 61,00( 21,25( 63,75( 90,00((3) 236,00(
Robert C. Merton, Ph.L 69,00( 21,25( 63,75( — 154,00(
George J. Morrov 58,75( 21,25( 63,75( — 143,75(
Stephen A. Sherwin, M.C 40,00( 25,00( 75,00( — 140,00(
Robert H. Campbell (4 29,25( — — — 29,25(
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(1)

(@)

3)

(4)

date.

Vijay B. Samant, the Company’s President an@CE not included in this table as he is an emgdogf the Company and thus receives
no compensation for his service as a direc

These amounts represent the grant date faiewafl equitybased awards granted by the Company during 201&;ndimed in accordan
with FASB ASC Topic 718. All awards are amortizeaothe vesting life of the award. For a detailetdssion of our grant date fair
value calculation methodology, including assumpiand estimates inherent therein, please refeote Nof the financial statements
contained in our Annual Report on Form 10-K for ylear ended December 31, 2013, filed with the SE€ebruary 14, 2014. As of
December 31, 2013, each director had the followimgnber of shares underlying RSUs and options aud#tg, respectively: R. Gordon
Douglas, M.D. — 5,953 and 453,296; Richard M. Bahes 7,003 and 40,176; Gary A. Lyons — 5,953 an|&@8; Robert C. Merton,
Ph.D.- 5,953 and 298,741; George J. Morr- 10,748 and 75,894; and Stephen A. Sherwin, I 7,003 and 40,17¢

The compensation relates to a consulting ageeéentered into with the Company in August 201k agreement was subsequently
amended to extend the consulting term in Decem®&0,2June 2011, December 2011, June 2012, Jan0&8yahd in June 2013. The
agreement was not renewed when it expired in Deee2iiil3.

Effective May 23, 2013, Mr. Campbell was no longenember of the Board of Directo
EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain informationadDecember 31, 2013, with respect to our equitypensation plan in effect on that

Number of Securities
Remaining Available for

Number of Securitiesto Issuance Under Equity
be I'ssued Upon Exercise Compensation Plans
Weighted-Average (Excluding Securities
of Outstanding Options Exercise Price of Reflected
and RSUs (a) Outstanding Options (b) in Column (a)) ()
Equity compensation plans approve
by stockholder: 9,189,93/(1) $ 3.1t 7,871,32!

(1)

Includes 785,747 RSU
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SECURITY OWNERSHIP
Security Owner ship of Directorsand Named Executive Officers

The following table sets forth the beneficial owstép of the Company’s common stock as of MarchOlL42 for each director of the
Company, each executive named in the Summary Cosatien Table herein, and by all directors and etreewfficers of the Company as a

group.

Rightsto Acquire

Shares Within Total Stock and
Common 60 Days of Stock Based Per cent of
Name Stock March 1, 2014 Holdings Total (1)
Vijay B. Saman 188,77¢ 1,644,35; 1,833,12 2.07%
Igor P. Bilinsky 5,42z 142,80: 148,22t *
Larry R. Smith, Ph.D 52,74¢ 316,32: 369,06 *
Anthony A. Ramo: 1,15¢ 130,70¢ 131,86: *
R. Gordon Douglas, M.C 87,32¢ 401,24¢ 488,57t *
Gary A. Lyons 57,32¢ 245,05¢ 302,38 *
George J. Morrov 1,99¢ 14,00: 16,00: *
Robert C. Merton, Ph.C 69,82¢ 259,12: 328,95( *
Richard M. Belesol 75 — 75 *
Stephen Sherwin, M.L — — — *
Jill M. Broadfoot 7,951 471,77¢ 479,73l *
Alain P. Rolland, Pharm.D., Ph.| 127,58: 631,25! 758,83 *
All directors and executive officers as a group g&Psons 600,19: 4,256,64! 4,856,83! 5.32%

* Less than 19

(1) Percent of shares beneficially owned by any peisoalculated by dividing the number of shares hieiadly owned by that person as
March 1, 2014 (including any shares which that gpetsas the right to acquire beneficial ownershipvithfiin 60 days of March 1, 2014),
by the sum of the total number of shares outstandof March 1, 2014, and the number of shareshwthiat person has the right to
acquire beneficial ownership of within 60 days odifgh 1, 2014. Applicable percentages are base® &18,728 shares of our common
stock outstanding as of March 1, 2014, adjustagasired.
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Security Ownership of Certain Beneficial Owners

The following table sets forth the beneficial owstep of the Company’s Common Stock as of MarchO1.42 for each stockholder who
was a beneficial owner of more than five percerthefoutstanding shares of the Company’s Commock&to such date. The information
below is based on filings by the beneficial owneith the SEC pursuant to section 13(g) under thehBrge Act as well as additional
information provided to us by the stockholders at®d in the footnotes below. The Company is notrawé any other beneficial owner of
more than five percent of the Company’s CommonlStoc

Common Per cent of
Name and Address Stock Total (1)
Singer, James R. (2) 8,670,00! 10.(%
P.O. Box 7020
Portland, ME 0411
Fidelity Management and Research Company (3) 8,229,23 9.5%

245 Summer Street
Boston, MA 0221(

Ariel Investments, LLC (4) 7,062,10. 8.1%
200 E. Randolph Drive, Suite 2900
Chicago, IL 6060:

BlackRock, Inc. (5) 5,433,70: 6.2%
40 East 524 Street
New York, NY 1002z

(1) Percent of shares beneficially owned by angldtolder is calculated by dividing the number cdrgs beneficially owned by the
stockholder by the sum of the number of sharesanding as of March 1, 2014. Applicable percentagesased on 86,816,728 shares
of our common stock outstanding as of March 1, 2

(2) Based on Amendment No. 10 to Schedule 13G hiledames R. Singer (“Singer”) on January 14, 28&t4ording to the schedule 13G
filed, Singer had sole voting power with resped 70,000 shares of our common stock as of Decefihe2013

(3) Based on Amendment No. 3 to Schedule 13G bie#&idelity Management and Research Company (“Eidgbn February 14, 2014.
According to the schedule 13G, 8,229,230 sharesioEommon stock were beneficially owned by Figedis of December 31, 201

(4) Based on Schedule 13G filed by Ariel Investraght C (“Ariel”) on February 14, 2014. According tiee schedule 13G, 7,062,104
shares of our common stock were beneficially owmgdriel as of December 31, 201

(5) Based on Amendment No. 3 to Schedule 13G EieBlackRock, Inc. (“BlackRock”) on January 31, 20According to the schedule
13G, 5,433,702 shares of our common stock werefioe@lly owned by BlackRock as of December 31, 2(
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PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Wall Street Reform and ConsuPnetection Act and Section 14A of the Exchangé A= Company’s
stockholders are now entitled to vote to approwveam advisory basis, the compensation of the Cogipaamed executive officers as
disclosed in this proxy statement in accordanch ®EC rules. This vote is not intended to addragsspecific item of compensation, but
rather the overall compensation of the Companyreethexecutive officers and the philosophy, poligied practices described in this proxy
statement.

Because the vote is advisory, it is not bindingteBoard or the Company. Nevertheless, the vieysessed by the stockholders,
whether through this vote or otherwise, are imptrta management and the Board and, accordingyBtiard and the Compensation
Committee intend to consider the results of thiwn making determinations in the future regardémgcutive compensation arrangements.

In addition, at our Annual Meeting of Stockholdaedd on May 26, 2011, our stockholders voted taesptheir preference on the
frequency of future advisory votes on executive pensation. Because the frequency of once per geaived the highest number of votes
cast, our Board determined that we will includeoa-binding advisory vote on executive compensaitioour proxy materials every year until
the next required advisory vote of our stockholdershe frequency of future advisory votes on elgelcompensation.

The compensation of the Company’s named execuffiees subject to the vote is disclosed in the @ensation Discussion and
Analysis, the compensation tables, and the relaéedhtive disclosure contained in this proxy staemAs discussed in those disclosures, the
Company believes that its compensation policiesdmuisions are focused on pay-for-performance jplies, strongly aligned with our
stockholders’ interests and consistent with curneatket practices. Compensation of the Companyiseabexecutive officers is designed to
enable the Company to attract and retain talermedeaperienced executives to lead the Company ssitdly in a competitive environment.

Accordingly, the Board is asking the stockholdergticate their support for the compensation ef@mmpany’s named executive
officers as described in this proxy statement sting a non-binding advisory vote “FOR” the followji resolution:

“RESOLVED, that the compensation paid to the Comfsanamed executive officers, as disclosed purst@ahiem 402 of
Regulation S-K, including the Compensation Disaussind Analysis, compensation tables and narrdis@ission is hereby
APPROVED.”

Advisory approval of this proposal requires theevot the holders of a majority of the shares preseperson or represented by proxy
and entitled to vote at the annual meeting.

T HE B 0ARD OF D IRECTORSR ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 2.
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PROPOSAL 3
RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of our Board of Directors i€kig stockholder ratification of its selectionkxnst & Young LLP (“Ernst &
Young”) to serve as our independent registeredipaloicounting firm for the fiscal year ending Ded®m31, 2014. Ernst & Young has been
engaged as our independent registered public atioguirm since June 2, 2006. Representatives nfE& Young are expected to be present
at the Annual Meeting. They will have an opportyn@ make a statement if they so desire and wilhialable to respond to appropriate
guestions.

Stockholder ratification of the selection of ErisYoung as our independent registered public actingrirm is not required under the
laws of the State of Delaware, by our Bylaws oreotfise. However, the Audit Committee is submittihg selection of Ernst & Young to the
stockholders for ratification as a matter of goodporate practice. If the stockholders fail tofsathe selection, the Audit Committee will
reconsider whether or not to retain Ernst & Youggen if the selection is ratified, the Audit Comied in its discretion may direct the
appointment of a different independent registendalip accounting firm at any time during the ydat determines that such a change would
be in our best interests and those of our stocldnsld

The affirmative vote of the holders of a majorifitlee shares present in person or representeddsy jgnd entitled to vote will be
required to ratify the selection of Ernst & Yourghstentions will be counted toward the tabulatibwates cast on this proposal and will h.
the same effect as negative votes. Broker non-watsounted towards a quorum, but are not counteghy purpose in determining whether
this matter has been approved.

T HE B 0ARD OF D IRECTORSR ECOMMENDS
AV OTE IN F AVOR OF P ROPOSAL 3.

Fees of Principal Accounting Firm

The following table sets forth certain fees paidttast & Young for the fiscal years ended Decen@igr2013 and 2012:

Year Ended Year Ended

12/31/13 12/31/12
Audit Fees (1) $550,83" $567,99°
All Other Fees (2 1,99t 1,91¢

(1) Represents aggregate fees for professionakseriendered for the integrated audit of the Comjseannual consolidated financial
statements and review of financial statements dedun the Company’s Form 10-Q filings, and otlewikes that are normally
provided in connection with statutory and regulatiings or engagement

(2) Includes fees for a subscription to an online antiog research libran
All fees described above were approved by the AQdinmittee of our Board of Directors.
Pre-Approval Policies and Procedures

The Audit Committee of our Board of Directors hdsjpted a policy and procedures for the pre-approfzalidit and non-audit services
rendered by our independent registered public adaayfirm. The policy generally pre-approves sfiediservices in the defined categories
of audit services, tax services and other permissibn-audit services up to specified amounts.dpproval may also be given as part of the
Audit Committee’s
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approval of the scope of the engagement of thepiedent registered public accounting firm or onnalividual case-by-case basis before the
independent registered public accounting firm igagred to provide each service. The pre-approvsgnfices may be delegated to one or
more of the Audit Committee’s members, but the sieai must be reported to the full Audit Committéé&snext scheduled meeting.

The Audit Committee of our Board of Directors hasedmined that the rendering of non-audit servimeErnst & Young was
compatible with maintaining the independence ofsE& Young and all such services had been preajggrov
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The material in this report is not “soliciting matal,” is not deemed “filed” with the SEC and shaibt be incorporated by reference by
any general statement incorporating by referendg phoxy statement into any filing of Vical undee tSecurities Act or the Exchange Act,
except to the extent Vical specifically incorposatieis report by reference.

Audit Committee Report

The Audit Committee of the Board of Directors opesaunder a written charter adopted by the Boadirgfctors. The members of the
Audit Committee are Robert C. Merton, Ph.D., Chainnof the Audit Committee, Richard M. Beleson arebfge J. Morrow. All of the
members of the Audit Committee are “independergators” as defined in Nasdaq Listing Rule 5605(a)(2accordance with its written
charter, the Audit Committee assists the Boardiodddors in fulfilling its responsibility for oveight of the quality and integrity of Vical's
accounting, auditing and financial reporting preesi

In discharging its oversight responsibility ashe awudit process, the Audit Committee obtained feamst & Young a formal written
statement describing all relationships between Naad its independent registered public accourfiing that might bear on the registered
public accounting firm’s independence consisterihapplicable requirements of the Public CompangoAmting Oversight Board (United
States) (“PCAOB”) regarding the independent regéstgublic accounting firm’s communications witle tAudit Committee concerning
independence. The Audit Committee discussed witlst=% Young any relationships that may impact thedijectivity and independence and
satisfied itself as to Ernst & Young's independence

The Audit Committee discussed with Ernst & Young thatters required to be communicated under StatteomeAuditing Standards
No. 16, as amende“Communication with Audit Committees.” In additiowjth and without management present, the Audit Gittee
discussed and reviewed the results of Ernst & Y&uegamination of Vical's 2013 financial statemeatsl effectiveness of internal control
over financial reporting.

Based upon the Audit Committee’s discussion witmaggement and Ernst & Young and the Audit Commisteeview of the
representation of Vical’'s management and the inddget registered public accounting firm’s reporthte Audit Committee, the Audit
Committee recommended to the Board of DirectorsVizal include the audited financial statementd aranagement’s assessment of the
effectiveness of the Company’s internal controlrdiancial reporting in its Annual Report on Foli-K for the fiscal year ended
December 31, 2013, for filing with the SEC.

The Audit Committee Charter provides that one diftthe Audit Committee is to determine whetherdtain or to terminate Vical's
existing independent registered public accountimg ér to appoint and engage a new independenstexgd public accounting firm for the
ensuing year. In performing that duty, the Audin@oittee evaluated the performance of Ernst & Youngerforming the examination of
Vical's financial statements for the fiscal yeaded December 31, 2013, and engaged Ernst & YouNfica$s independent registered public
accounting firm for the fiscal year ending Decem®gr2014. The Audit Committee is seeking stocképldtification of the selection of
Ernst & Young to serve as Vical's independent negéedd public accounting firm for the fiscal yeadeny December 31, 2014.

Audit Committee

Robert C. Merton, Ph.D.
Richard M. Beleson
George J. Morrow
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires ourctiims, named executive officers and any personsflzgaily holding more than 10%
of our common stock to report their initial owndpsbf our common stock and any subsequent chamggsi ownership to the SEC. Our
executive officers, directors and greater than B886kholders are required by SEC regulation toiflras with copies of all Section 16(a)
forms they file.

Specific due dates for these reports have beehlisstad and we are required to identify in thisyyrstatement those persons who fa
to timely file these reports. To our knowledge,dshsolely on a review of the copies of such reportsished to us and written representat
that no other reports were required, during thealigear ended December 31, 2013, all of our direcofficers and greater than 10%

stockholders complied with the Section 16(a) filleguirements, with the exception of Anthony A. Rasmvho was late filing three Form 4s
in April 2013.

HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companieftsarthediaries €.g., brokers) to satisfy the delivery requirementsgiaxy
statements and annual reports with respect to twmaose stockholders sharing the same address byedel a single proxy statement
addressed to those stockholders. This processhvigmmmonly referred to as “householding,” paediyt means extra convenience for
stockholders and cost savings for companies.

This year, a number of brokers with account holeédre are Vical stockholders will be householding proxy materials. A single pro:
statement will be delivered to multiple stockhoklsharing an address unless contrary instructiams heen received from the affected
stockholders. Once you have received notice froar pooker that they will be householding commuriarad to your address, householding
will continue until you are notified otherwise amtil you revoke your consent. If, at any time, yaulonger wish to participate in
householding and would prefer to receive a sepgratey statement and annual report, please notify proker, direct your written request
Vical Incorporated, Investor Relations, 10390 Racfenter Court, San Diego, California 92121-434@antact Vijay B. Samant at
(858) 646-1100. Stockholders who currently recemsgtiple copies of the proxy statement at theirradd and would like to request
householding of their communications should coniaeir broker.

OTHER MATTERS

We know of no other business that will be preseatetie Annual Meeting. If any other business @pprly brought before the Annual
Meeting, it is intended that proxies in the enctbEm will be voted in accordance with the judgmefithe persons voting the proxies.

Whether or not you plan to attend the meeting, mge you to vote by proxy to ensure your vote isnted.

By Order of the Board of Directors

[
L i

. |I T} :l‘_‘-: -
I.llllI . 1-11-—} ) ;_\_.__\} |':I:;|/‘\,‘-‘_|::"-"|.|”_,.lr£_/’{;l

Vijay B. Samant
President and Chief Executive Officer

San Diego, California
April 9, 2014
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CENTER
DIEGD, A 92121 -4340
ATTH: TONY RAMOS

Address
Address
Address
Address

Line
Line
Line
Line
Line

Investor
Investor
Investor
Investor
Investor Address
John Sample

1234 ANYWHERE STREET
ANY CITY, ON AlA 141

WA LN P -

40

WOTE BY INTERHET » waw proayvoln.com

Ul thay Intamat lo Sansmil your woling inttructions and o elecironic dabwerny
imformataon up unbil 11259 P.M. Easten Tima tha day befoes tha out-off dala
mestng dabe, Hive your proay cand in hind when you acobis The web sile
follow thay instrucBons 1o oblain your econds and o creals an slecion:
irestruction fonm.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
Iy vegsuld e b resclucos th coess incurmed by ur comphny in maiing proxy)

abcironic delviry, plaass lolow thin iNSructions Above Io vobd using T Inlonmsd
and, when prompled, indcate thal you agres %0 recsie o 008SS proxy matenals
alpcinonically in fulue years.

WVOTE BY PHOKE - 1-800-830-600%
Use sy iouch-4ons telsphona 1o Iransm your voling instruchions up until 11:58(
P M. Essterm Time the day balom e cul-oM dale o mesling dabs. Hirve your]
prooey card bn Funed wihisn you call and B iollow Thi instucions,

WOTE BY MAIL
Mﬂpﬂﬂﬁdﬂimmﬂm'ﬂrlhmﬂﬂmﬁwmﬂ
s o Pt it b Wote Protassing, oo Brosdndos. 51 Mancedes Way,

R
Edgewood, NY 11717

NAME

THE COMPANY NAME INC. - COMMOM
THE COMPAMNY NAME INC. - CLASS A

THE COMPANY NAME INC. - CLASS B

THE COMPANY NAME INC. - CLASS C

THE COMPANY NAME INC. - CLASS D

THE COMPANY NAME INC. - CLASS E

THE COMPANY NMAME INC. - CLASS F

THE COMPANY NAME INC. - 401 K

123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345

SHARES

TO VOTE, MARY BLOCKS BELDM [N BLUE DR BLACK INK AG FOLLOWS:

THIS PROXY CARD IS WALID ONLY

For  Withhold For All

Al Al
The Board nl b‘lrwwrt recommands you wote
FOR the foll

o o 0O

1. Electicn of Directors
Hominess

1 Robert €. Merton G2 WVijay &. Samant

The Board of Directors recossends yow wote FOR proposals 2 amd 3.

T A0 pdvisery approval of the cospensation of the Cospany’s Agsad axetutive officers ad dascribed fn the proxy statesent

3 To ratif
Company for its fiscal year ending Decesber 31,

Except

the selection by the Audit Cossifies Nm}:a Board of Mrectors of Ernst & Young LLP a8 independent auditors of the

z

KEEP TH1S PORTION FOR WOUR RECORDS

Te withimsld sutharity to vate for
individual nomines|sh. mark “For

arl

ROTE: Such other business 83 may progerly cose befors the seeting or any adjcurnsant theraef,

For address change/comsents, mark here.
[dae Peverdas Tor nstroctiong)

D

Yei  Ha

o o

Please sign exactly as '{ow nase{s] appear(s] hereon. When signing as
attorney. sxecutor, sdsimistrator. or othar '|'1dl.¢ﬂ-l' plesss giva Tull
title as such. Joint cwners should each sign ptrwu ¥ A1 Boldars sust
sfign. If a corporation or partnership. pleasa siga n full corporate or
partnarship name by suthorized officer.

Please indicate 1f you plan to attend this mseting

JOB #

Signature [PLEASE SIGN WITHIN BOX] Date

Excapl™ and writs the numbar(s] of the
nosinesis) on the 1i6e below |
For  Against Abstain
o o 0O
o o0 0O
Investor Address Line 1
Investoer Address Line 2
Investor Address Line 3
Investor Address Line &
Investor Address Line 5
John Sample
1234 ANYWHERE STREET
ANY CITY, ON ATA 1a1
SHARES
CUSIP #
Signature (Joint Owners) Date SRl s

apoono0ond  Zo
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Repart, Notice & Proxy Statement is/
are available at ww.prodyvole.com.

VICAL INCORPORATED
#nnual Mesting of Stockholdors
Mary 23, 2014 8:00 AM PDT
This prexy is solicited by the Board of Dinectods

Tha undersigned slockhoider of Vical incomporbed, or the “Compary,” acknowledgas receipt of the Motice of the Annual Mootng of Blockbolders and Progy

Staleenant, epch dated Aprd 0. 20714, and the undersigred hinvokes 80 pror proxHs and sppoints Viay B Samand and Anthony A Ramod. and each of them, as

attornays and proakes foe e undersigned bo vole all sharss of common sbock of the Company which the undérsigned would e anblied o voba ot e Anrual

Maostng of Slocihoiders (0 bo held of 4407 Easlgate Mall, San Diega, Calfomsa 52121, a1 8:00 nm,, Fadfc Tima, on May 22, 2014, or ot any adjoummant,
Al o posp ¥ tharadl, and InsiTucts sad prowmes 1o vold B indicaled on the reveiss

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE. IF MO SPECIFICATIONS ARE MADE, THIS PROXY WILL BE
VOTED FOR THE ELECTION OF THE NOMIMEES FOR DIRECTOR 1M PROFOSAL 1 AND FOR THE APPROVAL OF PROPOSALS 2 and 3. PLEASE
MARK, SIGN, DATE AND MAIL THIS PROXY CARD PROMPTLY, USING THE ENCLOSED ENVELOPE. WHICH 12 POSTAGE PREPAID IF MAILED IN THE
UNITED STATES.

Address change/comments:

(1 wou foted any Addeess Changes and for Comnents above, pleass mark corredponding bax on the roverss side. )

Continued and to be signed on reverse side




