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Explanatory Note

Vical is supplementing the proxy statement filedAgil 13, 2012 to include the Stock Incentive P&mproposed to be amended by
Proposal 2 described in the proxy statement. Thek3hcentive Plan is referenced as Appendix Aroxy statement but was
inadvertently omitted in the version filed with tBecurities and Exchange Commissi



Appendix A

AMENDED AND RESTATED STOCK INCENTIVE PLAN
OF VICAL INCORPORATED

SECTION 1. ESTABLISHMENT AND PURPOSE.

The Plan was adopted on October 14, 1992. Thewdaramended and restated effective as of Janua893, was amended and
restated effective as of December 4, 1996, was detkand restated effective March 11, 1998, was deteand restated effective March 2,
1999, was amended and restated effective May 3I1,2Gas amended and restated effective June 12, 223 amended and restated
effective May 21, 2003, was amended and restafedtafe May 10, 2004, was amended and restatedteféeMarch 30, 2006, was amended
and restated effective May 19, 2006, was amendéddemtated effective May 23, 2007, was amendedestdted effective March 26, 2009,
was amended effective May 24, 2010, was amendedestated effective May 25, 2010 and was amendddestated effective ,
2012.

The purpose of the Plan is to offer Employees grodpnity to acquire a proprietary interest in fuecess of the Company, or to
increase such interest, by purchasing Shares @adhgpany’s Stock. The Plan provides both for thiealiaward or sale of Shares and for the
grant of Options to purchase Shares. Options giameer the Plan may include NSOs as well as 18@sded to qualify under Section 422
of the Code.

The Plan is intended to comply in all respects \Rithe 16b-3 (or its successor) under the Exchargie@Ad shall be construed
accordingly.

SECTION 2. DEFINITIONS.
(a) “Board of Directors” shall mean the Board of Directors of the Compasyganstituted from time to time.

(b) “Change in Control” shall mean the occurrence of either of the follayévents:

(i) A change in the composition of the Board ofd®itors, as a result of which fewer than one-hathefincumbent directors are
directors who either:

(A) Had been directors of the Company 24 montharpd such change; or

(B) Were elected, or nominated for election, toBwoard of Directors with the affirmative votes ¢fil@ast a majority of the
directors who had been directors of the Compangm@dths prior to such change and who were stilfffic® at the time of the
election or nomination; or

(if) Any “person” (as such term is used in Sectid3¢d) and 14(d) of the Exchange Act) by the adtjaisor aggregation of securities is
or becomes the beneficial owner, directly or inclitg of securities of the Company representingpgftent or more of the combined
voting power of the Company'then outstanding securities ordinarily (and afsarh rights accruing under special circumstant@sjing
the right to vote at elections of directors (the88 Capital Stock”); except that any change ind¢lative beneficial ownership of the
Compan's securities by any person resulting solely froraduction in the aggregate numl



of outstanding shares of Base Capital Stock, agddanrease thereafter in such person’s ownerstsgaifrities, shall be disregarded
until such person increases in any manner, directlpdirectly, such person’s beneficial ownerstiifany securities of the Company.

(c) “Code” shall mean the Internal Revenue Code of 1986, anded.
(d) “Committee” shall mean a committee of the Board of Directossj@scribed in Section 3(a).

(e) “Common-Law Employeeteans an individual paid from W-2 Payroll of then@many or a Subsidiary. If, during any period, the
Company (or a Subsidiary, as applicable) has eatéd an individual as a Common-Law Employee adhft reason, has not withheld
employment taxes with respect to him or her, ttet individual shall not be an Employee for thatiqge even if any person, court of law or
government agency determines, retroactively, thdividual is or was a Common-Law Employee duridgekny portion of that period.

(H “Company” shall mean Vical Incorporated, a Delaware corporati

(g9) “Employee” shall mean (i) any individual who is a Common-Lamoyee of the Company or of a Subsidiary or (ii)@utside Director
and (iii) a consultant or adviser who provides Bm to the Company or a Subsidiary as an indepgrdatractor. Service as an Outside
Director or as an independent contractor shalldmesicered employment for all purposes of the Plaegt as provided in Section 4(b).

(h) “Exchange Act”shall mean the Securities Exchange Act of 1934nasnded.

(i) “Exercise Price” shall mean the amount for which one Share may behpged upon exercise of an option, as specifigtidommittee
in the applicable Stock Option Agreement.

() “Fair Market Value” shall mean the market price of Stock, determinethbyCommittee as follows:

(i) If Stock was traded over-the-counter on theedatquestion then the Fair Market Value shall tpead to the mean between the last
reported representative bid and asked prices gdoteslich date by the principal automated irttealer quotation system on which St
is quoted;

(i) If Stock was traded on a stock exchange ondidite in question, then the Fair Market Value sbalequal to the closing price
reported by the applicable composite transactiepsnt for such date; and

(iii) If none of the foregoing provisions is apglale, then the Fair Market Value shall be deterohimgthe Committee in good faith on
such basis as it deems appropriate. Whenever p@ssib determination of Fair Market Value by then@nittee shall be based on the
prices reported in the Western Edition of THE WABLREET JOURNAL. Such determination shall be coriekiand binding on all
persons.

(k) “Incentive Stock Optic’ or “ISC” shall mean an employee incentive stock option desdrin Section 422(b) of the Coc



() “Nonstatutory Option”or “NSQO” shall mean an employee stock option not describ&ections 422(b) or 423(b) of the Code.

(m) “Offeree” shall mean an individual to whom the Committee difered the right to acquire Shares under the Ri#lrer than upon
exercise of an Option).

(n) “Option” shall mean an ISO or NSO granted under the Plareatitting the holder to purchase Shares.
(o) “Optionee” shall mean an individual who holds an Option.

(p) “Outside Director” shall mean a member of the Board of Directors vehoot a Common-Law Employee of the Company or of a
Subsidiary.

(a) “Plan” shall mean this Stock Incentive Plan of Vical Irpmmated, formerly the 1992 Stock Plan of Vical Irpmrated.

() “Purchase Price”shall mean the consideration for which one Sharg Imaacquired under the Plan (other than upon eeof an
Option), as specified by the Committee.

(s) “Service” shall mean service as an Employee.
(t) “Share” shall mean one share of Stock, as adjusted in danoe with Section 9 (if applicable).
(u) “Stock” shall mean the Common Stock ($.01 par value) oCtbepany.

(v) “Stock Option AgreementShall mean the agreement between the Company aBgtionee, which contains the terms, conditions and
restrictions pertaining to the Optionee’s Option.

(w) “Stock Purchase Agreemenghall mean the agreement between the Company a@fferee who acquires Shares under the Plan, which
contains the terms, conditions and restrictionsgiing to the acquisition of such Shares.

(x) “Subsidiary” shall mean any corporation if the Company and/@ @nmore other Subsidiaries own not less thanes&emt of the total
combined voting power of all classes of outstanditagk of such corporation. A corporation thatiatdhe status of a Subsidiary on a date
after the adoption of the Plan shall be considar&dibsidiary commencing as of such date.

(y) “ Total and Permanent DisabilitySshall mean that the Optionee is unable to engagayrsubstantial gainful activity by reason of any
medically determinable physical or mental impairinghich can be expected to result in death or whizh lasted, or can be expected to last,
for a continuous period of not less than one year.

(z) “W-2 Payroll” shall mean whatever mechanism or procedure thadingpany or a Subsidiary utilizes to pay any indlinal which results
in the issuance of a Form W-2 to the individual.-2¥Payroll” does not include any mechanism or pdoice which results in the issuance of
any form other than a Form-2 to an individual, including, but not limited tany



Form 1099 which may be issued to an independertaxior, an agency employee or a consultant. Whetlheechanism or procedure
qualifies as a “W-2 Payroll” shall be determinedhe absolute discretion of the Company (or Subsjdias applicable), and the Company or
Subsidiary determination shall be conclusive amdlibig on all persons.

SECTION 3. ADMINISTRATION.

(a) Committee CompositionThe Plan shall be administered by the Commitaeept as provided below, the Committee shall ®insi
exclusively of directors of the Company, who sheallappointed by the Board. In addition, the contmmsif the Committee shall satisfy:

(i) Such requirements, if any, as the SecuritiessBxchange Commission may establish for adminmtsadcting under plans intendec
qualify for exemption under Rule 16b-3 (or its segsor) under the Exchange Act; and

(if) Such requirements as the Internal RevenueiGemay establish for outside directors acting umdiens intended to qualify for
exemption under Section 162(m)(4)(C) of the Code.

The Board may act on its own behalf with respe@tiside Directors and may also appoint one or reeparate committees composed
of one or more officers of the Company, who needbeodirectors of the Company and who need natfgatie foregoing requirements, who
may administer the Plan with respect to Employeles are not “covered employees” under Section 16@&)f the Code and who are not
required to report pursuant to Section 16(a) ofttkehange Act.

(b) Committee Responsibilitiedhe Committee shall (i) select the Employees atgoto receive Options and other rights to acchisres
under the Plan, (ii) determine the type, numbesting requirements and other features and congitiddisuch Options or other rights,

(iii) interpret the Plan and (iv) make all othercggons relating to the operation of the Plan. Trmenmittee may adopt such rules or guidelines
as it deems appropriate to implement the Plan.Gdramittee’s determinations under the Plan shaflia and binding on all persons.

SECTION 4. ELIGIBILITY.

(&) General Rules Only Employees (including, without limitation,dapendent contractors who are not members of thed3shall be
eligible for designation as Optionees or Offeregshie Committee.

(b) Incentive Stock OptiongOnly Employees who are Common-Law Employees ®Qbmpany or a Subsidiary shall be eligible for the
grant of ISOs. In addition, an Employee who ownsgarthan 10% of the total combined voting powerlbélasses of outstanding stock of the
Company or any of its Subsidiaries shall not bgilelé for the grant of an ISO unless the requiretsment forth in Section 422(c)(5) of the
Code are satisfied.

SECTION 5. STOCK SUBJECT TO PLAN.

(a) Basic Limitation. Shares offered under the Plan shall be autholimédnissued Shares or treasury Shares. The aggregmber of
Shares which may be issued under the Plan (



exercise of Options or other rights to acquire 8iashall not exceed 15,700,000 Shares (subjectjtistment pursuant to Section 9). Of the
Shares available hereunder, no more than 30% iagheegate shall be available with respect to @eatBirectors, subject to adjustment
pursuant to Section 9. The number of Shares tleagwdvject to Options or other rights outstandingrgttime under the Plan shall not exceed
the number of Shares that then remain availables$mrance under the Plan. The Company, duringetine of the Plan, shall at all times
reserve and keep available sufficient Shares tsfgdhe requirements of the Plan. Notwithstanding other provision of the Plan, no
Employee shall receive a grant of more than 1,3D$hares in any calendar year; provided that Stsrgject to awards which are not
Options and which do not vest upon the satisfaaifgmerformance goals shall be excluded from simhdtion.

(b) Additional Shares In the event that any outstanding option or otfgt for any reason expires or is canceled oewtise terminated, the
Shares allocable to the unexercised portion of &yufion or other right shall again be availabletfar purposes of the Plan. In the event that
Shares issued under the Plan are reacquired iyampany pursuant to any forfeiture provision, rightepurchase or right of first refusal,
such Shares shall again be available for the pespokthe Plan, provided, however, that no sucbq@ieed Shares may be used for the grant
of an ISO.

SECTION 6. TERMSAND CONDITIONS OF AWARDSOR SALES.

(a) Stock Purchase AgreemeriEach award or sale of Shares under the Planr(tithe upon exercise of an option) shall be eviddrny a
Stock Purchase Agreement between the Offeree a@dmpany. Such award or sale shall be subjedk aplicable terms and conditions of
the Plan and may be subject to any other termganditions which are not inconsistent with the Rdad which the Committee deems
appropriate for inclusion in a Stock Purchase Agrex. The provisions of the various Stock Purclfageements entered into under the F
need not be identical.

(b) Duration of Offers and Non-Transferability of RightAny right to acquire Shares under the Plan (oth&n an Option) shall
automatically expire if not exercised by the Oftereithin 30 days after the grant of such right wasimunicated to the Offeree by the
Committee. Such right shall not be transferable sivadl be exercisable only by the Offeree to whohgight was granted.

(c) Purchase Price The Purchase Price of Shares to be offered uhdd?lan shall not be less than the par value df Sihares. Subject to
the preceding sentence, the Purchase Price shaditbemined by the Committee in its sole discretidme Purchase Price shall be payable
form described in Section 8.

(d) withholding TaxesAs a condition to the purchase of Shares, ther® shall make such arrangements as the Commmggeequire for
the satisfaction of any federal, state, local eeifgn withholding tax obligations that may arisecamnection with such purchase. The
Committee may permit the Offeree to satisfy alpart of his or her tax obligations related to sGttares by having the Company withhold a
portion of any Shares that otherwise would be idgaénim or her or by surrendering any Sharesghatiously were acquired by him or h



The Shares withheld or surrendered shall be vadtiglteir Fair Market Value on the date when taxesmvise would be withheld in cash. 1
payment of taxes by assigning Shares to the Comjifgmgrmitted by the Committee, shall be subjecsuch restrictions as the Committee
may impose, including any restrictions requireddgs of the Securities and Exchange Commission.

(e) Restrictions on Transfer of ShareAny Shares awarded or sold under the Plan skalibject to such special forfeiture conditionghts
of repurchase, rights of first refusal and othansfer restrictions as the Committee may detern8neh restrictions shall be set forth in the
applicable Stock Purchase Agreement and shall apggldition to any restrictions that may apphhtdders of Shares generally.

(f) Effect of Change in ControlThe Committee may set forth in an Offeree’s StBakchase Agreement, or in any subsequent written
agreement between the Company and the Offerees igoon which the Shares shall become fully vestedraccelerated basis in the event
that a Change in Control occurs with respect ta@bmpanyprovided, howeverthat in the absence of any such terms, no sutdlexation
shall occur with respect to the Shares.

SECTION 7. TERMSAND CONDITIONS OF OPTIONS.

(a) Stock Option AgreemenEach grant of an Option under the Plan shalMideaced by a Stock Option Agreement between th&Oge
and the Company. Such Option shall be subject fpalicable terms and conditions of the Plan aag tve subject to any other terms and
conditions which are not inconsistent with the Rdad which the Committee deems appropriate fousich in a Stock Option Agreement.
The Stock Option Agreement shall specify whether@ption is an ISO or an NSO. The provisions ofwligéous Stock Option Agreements
entered into under the Plan need not be identical.

(b) Number of SharesEach Stock Option Agreement shall specify the Ipeinof Shares that are subject to the Option aall gtovide for
the adjustment of such number in accordance withi&e9.

(c) Exercise Price Each Stock Option Agreement shall specify ther&ise Price; provided that the Exercise Price shaib event be less
than 100% of the Fair Market Value of a Share endate of grant (except as a higher percentagebeagquired by Section 4(b)). Subject to
the preceding sentence, the Exercise Price ungeDption shall be determined by the Committeesasdle discretion. The Exercise Price
shall be payable in a form described in Section 8.

(d) Withholding TaxesAs a condition to the exercise of an Option,@ptionee shall make such arrangements as the Ctaemitay require
for the satisfaction of any federal, state, loadlooeign withholding tax obligations that may a&ris connection with such exercise. The
Optionee shall also make such arrangements asaimen@tee may require for the satisfaction of argefal, state, local or foreign
withholding tax obligations that may arise in coctien with the disposition of Shares acquired bgreising an Option. The Committee may
permit the Optionee to satisfy all or part of hisher tax obligations related to the Option by hgvihe Company withhold a portion of any
Shares that otherwise would be issued to him oohbéy



surrendering any Shares that previously were aeduiy him or her. Such Shares shall be valuedeat Eair Market Value on the date when
taxes otherwise would be withheld in cash. The mayrof taxes by assigning Shares to the Compapgrihitted by the Committee, shall be
subject to such restrictions as the Committee mmpose, including any restrictions required by raethe Securities and Exchange
Commission.

(e) Exercisability. Each Stock Option Agreement shall specify the adaten all or any installment of the Option is sxbme exercisable.
The vesting of any Option shall be determined lyGommittee at its sole discretion. A Stock Op#@reement may provide for accelerated
exercisability in the event of the Optionee’s dediital and Permanent Disability, retirement oreotbvents.

(f) Effect of Change in ControlThe Committee may set forth in an Optionee’s StOption Agreement, or in any subsequent written
agreement between the Company and the Optionegs tggon which the Option grant shall become exabtéson an accelerated basis n the
event that a Change in Control occurs with resfettie Company provided, however, that in the abserf any such terms, no such
acceleration shall occur with respect to the Option

(g) Term. The Stock Option Agreement shall specify the tefrihe Option. The term shall not exceed 10 y&ars the date of grant, except
as otherwise provided in Section 4(b). Subjechopreceding sentence, the Committee at its ssteation shall determine when an Optio
to expire.

(h) Non-Transferability. An option granted under the Plan shall not bé&gated, assigned, attached, garnished, optidreusferred or
made subject to any creditor’s process, whethamtalily, involuntarily or by operation of law, exgt as approved by the Committee.
Notwithstanding the foregoing, ISOs may not begfarable. However, this Section 7 shall not preelad Optionee from designating
beneficiary who will receive any outstanding Optan the event of the Optionee’s death, nor shalléclude a transfer of Options by will or
by the laws of descent and distribution.

(i) Termination of Service (except by deatt)an Optionee’s Service terminates for any reasther than the Optionee’s death, then the
Optionee’s Option(s) shall, except to the extem¢rined by the Committee, expire on the earliéshe following occasions:
(i) The expiration date determined pursuant to 8atien (g) above;

(i) The date 90 days (or such longer or shorteiogeas provided in Optionee’s Stock Option Agreathafter the termination of the
Optionee’s Service for any reason other than Taxtdl Permanent Disability; or

(i) The date six months after the terminatiortloéd Optionee’s Service by reason of Total and PeemiDisability.

The Optionee may exercise all or part of the O&EmOption(s) at any time before the expiration afts@ption(s) under the precedi
sentence, but only to the extent that such Optjdrdd become exercisable before the Opti’s Service terminated. The balance of s



Option(s) shall lapse when the Optionee’s Sengcainates. In the event that the Optionee dies Hfeetermination of the OptioneeServict
but before the expiration of the Optionee’s Opt)néll or part of such Option(s) may be exercigetbr to expiration) by the executors or

administrators of the Optionee’s estate or by amggn who has acquired such Option(s) directly flieenOptionee by bequest, beneficiary
designation or inheritance, but only to the extbat such Option(s) had become exercisable belfier®©ptionee’s Service terminated.

() Leaves of Absencd-or purposes of Subsection (i) above, Servicé, shaept to the extent determined by the Commjtte deemed to
continue while the Optionee is on military leaviekdeave or other bona fide leave of absence édsrchined by the Committee). The
foregoing notwithstanding, in the case of an IS@nged under the Plan, Service shall not be deemedrtinue beyond the first 90 days of
such leave, unless the Optionee’s reemploymentsrigite guaranteed by statute or by contract.

(k) Death of Optioneelf an Optionee dies while the Optionee is in S@rythen the Optionee’s Option(s) shall, excepghwextent
determined by the Committee, expire on the eaoli¢he following dates:

(i) The expiration date determined pursuant to 8atien (g) above; or
(i) The date six months (or such longer or shoptniod as provided in Optionee’s Stock Option Agnent) after the Optionee’s death.

All or part of the Optionee’s Option(s) may be esed at any time before the expiration of suchi@s) under the preceding sentence
by the executors or administrators of the Optios@state or by any person who has acquired sudbri@gtdirectly from the Optionee by
bequest, beneficiary designation or inheritancéobly to the extent that such Option(s) had becerezcisable before the Optionee’s death.
The balance of such Option(s) shall lapse wherOgbtgonee dies.

() No Rights as a StockholdeAn Optionee, or a transferee of an Optionee | $laale no rights as a stockholder with respechio$hares
covered by the Optionee’s Option until such perisamntitled, pursuant to the terms of such Optioneceive such Shares. No adjustments
shall be made, except as provided in Section 9.

(m) Modification, Extension and Assumption of Optiolgithin the limitations of the Plan, the Commiti@ay modify, extend or assume
outstanding Options; provided that the Committeg mat (i) amend the Exercise Price of outstandipgidhs granted by the Company,

(i) accept the cancellation of outstanding Optigrented by the Company in return for the gramef Options for the same or a different
number of Shares and at the same or a differentiseePrice or (iii) accept in return for cash pays the cancellation of outstanding
Options granted by the Company having an Exeraime Breater than the then existing Fair Market¢alThe foregoing notwithstanding, no
modification of an Option shall, without the consehthe Optionee, impair the Optionee’s rightsrmrease the Optionee’s obligations under
such Option.

(n) Restrictions on Transfer of Share&ny Shares issued upon exercise of an Optiorl bhalubject to such special forfeiture conditions,
rights of repurchase, rights of first refusal arioleo



transfer restrictions as the Committee may detegnfiuch restrictions shall be set forth in the igpple Stock Option Agreement and shall
apply in addition to any restrictions that may gppl holders of Shares generally.

SECTION 8. PAYMENT FOR SHARES.

(a) General Rule The entire Purchase Price or Exercise Price af&shissued under the Plan shall be payable inlamdney of the United
States of America at the time when such Sharepuahased, except as provided in Subsectionsdh)d) and (e) below. The foregoing
notwithstanding, no portion of the Exercise Pric&archase Price (as the case may be) of Shateslissder the Plan may be paid with a
promissory note.

(b) Surrender of StockTo the extent that a Stock Option Agreement swiges, payment may be made all or in part withr&hahich have
already been owned by the Optionee or the Optisnapresentative for more than six months and waiehsurrendered to the Company in
good form for transfer. Such Shares shall be vahid¢Heir Fair Market Value on the date when the B&ares are purchased under the Plan.

(c) [Reserved].

(d) Exercise/SaleTo the extent that a Stock Option Agreement swiges, payment may be made all or in part by #i&ery (on a form
prescribed by the Company) of an irrevocable divedio a securities broker approved by the Comparsell Shares and to deliver all or part
of the sales proceeds to the Company in paymedit of part of the Exercise Price and any withhadgiaxes.

(e) Exercise/Pledge To the extent that a Stock Option Agreement seiges, payment may be made all or in part by #lavery (on a form
prescribed by the Company) of an irrevocable divedio pledge Shares to a securities broker ordeagproved by the Company, as security
for a loan, and to deliver all or part of the Iqanceeds to the Company in payment of all or piattie@ Exercise Price and any withholding
taxes.

SECTION 9. ADJUSTMENT OF SHARES.

(a) General. In the event of a subdivision of the outstanditgck, a declaration of a dividend payable in Shaaeleclaration of a dividend
payable in a form other than Shares in an amouantiihs a material effect on the value of Sharesp@bination or consolidation of the
outstanding Stock into a lesser number of Shares;apitalization, a spinoff, a reclassificatioragimilar occurrence, the Committee shall
make appropriate adjustments in one or more ¢fié)number of Shares available for future grantieuBection 5a, (ii) the number of Shares
covered by each outstanding Option or (iii) the figise Price under each outstanding Option.

(b) Mergers and Consolidationdn the event that the Company is a party to agereor consolidation, outstanding Options shalsiblgject tc
the agreement of merger or consolidation. Suchesgeat may provide for the assumption of outstan@iptions by the surviving corporati
or its parent or for their continuation by the Camp (if the Company is tt



surviving corporation). In the event the Compangasthe surviving corporation and the survivingpgaration will not assume the outstanc
Options, the agreement of merger or consolidatiay provide for payment of a cash settlement for@geble options equal to the difference
between the amount to be paid for one Share unaéragreement and the Exercise Price and for theetlation of Options not exercised or
settled, in either case without the Optionees’ eahs

(c) Reservation of RightsExcept as provided in this Section 9, an Opticmre®fferee shall have no rights by reason ofifi aubdivision or
consolidation of shares of stock of any classlfi§) payment of any dividend or (iii) any otherrig&se or decrease in the number of shares of
stock of any class. Any issue by the Company ofeshaf stock of any class, or securities convegtibto shares of stock of any class, shall
not affect, and no adjustment by reason theredf Bbanade with respect to, the number or Exereisee of Shares subject to an Option. The
grant of an Option pursuant to the Plan shall ffecain any way the right or power of the Compaoynake adjustments, reclassifications,
reorganizations or changes of its capital or bissirggructure, to merge or consolidate or to digsdiguidate, sell or transfer all or any part of
its business or assets.

SECTION 10. SECURITIESLAWS.

Shares shall not be issued under the Plan unlessshance and delivery of such Shares comply (eitare exempt from) all applicable
requirements of law, including (without limitatiothe Securities Act of 1933, as amended, the Exgdhéwt, the rules and regulations
promulgated thereunder, state securities laws egualations, and the regulations of any stock exgesion which the Company’s securities
may then be listed.

SECTION 11. NO EMPLOYMENT RIGHTS.

No provision of the Plan, nor any right or Optiaaugted under the Plan, shall be construed to giyeparson any right to become, to be
treated as, or to remain an Employee. The Compadyts Subsidiaries reserve the right to termimaig person’s Service at any time and for
any reason.

SECTION 12. DURATION AND AMENDMENTS.

(a) Term of the Plan The Plan, as set forth herein, shall become &ff=as of the date indicated herein. The Planl $&ahinate
automatically 10 years after its amendment andtestent by the Board of Directors to read as sét feerein and may be terminated on any
earlier date pursuant to Subsection (b) below.

(b) Right to amend or Terminate the Plamhe Board of Directors may at any time and for smason, amend, suspend or terminate the Plan.
An amendment of the Plan shall be subject to tipeayal of the Company’s stockholders only to theeakrequired by applicable laws,
regulations and rules, including the rules of applizable exchange.

(c) Effect of Amendment or TerminatioNo Shares shall be issued or sold under thedftanthe termination thereof, except upon (i) the
exercise of an Option granted prior to s



termination or (ii) the issuance of Shares purstmat Stock Purchase Agreement executed priord srmination. The termination of the
Plan, or any amendment thereof, shall not affegtStmare previously issued or any Option previogsanted under the Plan.

SECTION 13. EXECUTION.

To record the amendment and restatement of thet®léme Board of Directors, effective , 2012, the Company has caused its
authorized officer to execute the same.

VICAL INCORPORATED

By:




