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Filed Pursuant to Rule 424(b)(5
Registration No. 33316447¢
PROSPECTUS SUPPLEMENT
(to Prospectus dated January 29, 2010)

2,633,334 Shares

Vical

Common Stock

We are selling 2,633,334 shares of our common stdak common stock is quoted on the NASDAQ Globarkét under the symbol
“VICL.” The last reported sale price of our comm&tock on the NASDAQ Global Market on January 5,20bs $4.28 per share.

Investing in our common stock involves a high degeeof risk. Please read ‘Risk Factors” on page S-4 of
this prospectus supplement and in the documents ingporated by reference into this prospectus supplesnt.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or
determined if this prospectus supplement or thermpanying prospectus is truthful or complete. Aegresentation to the contrary is a
criminal offense.

Per Share Total
Public Offering Price $ 3.7¢ $9,875,00:
Underwriting Discounts and Commissic $ 0.22¢ $ 592,50(
Proceeds to Vical (Before Expens $ 3.52¢ $9,282,50:

The underwriters expect to deliver the shares ofroon stock on or about January 11, 2012. As pahisfoffering, we have granted
underwriters an option for a period of 30 daysucchase up to an additional 2,000,000 shares of@mmon stock. If the underwriters
exercise the option in full, the total underwritidigcounts and commissions payable by us will 842,500, and the total proceeds to us,
before expenses, will be $16,332,503 for this affer

Concurrently with the sale of shares of our commstmick under this prospectus supplement, we aragealhares of our common stock
under another prospectus supplement, as moredetigribed herein. The total proceeds to us, befpenses, and the total underwriting
discounts and commissions payable by us in cororeutith this offering and the concurrent offerimythe aggregate, will be $47,000,000
and $3,000,000, respectively.

Joint Bool-Running Manager

Citigroup Credit Suisse Leerink Swann

Cao-Manager

Rodman & Renshaw, LLC

January 6, 201
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You should rely only on the information contained i or incorporated by reference in this prospectusigpplement, the
accompanying prospectus and in any free writing prepectus that we have authorized for use in conneati with this offering. We have
not, and the underwriters have not, authorized anype to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely onit. We are not, and the underwriters are not, making an offer to sell these securities
in any jurisdiction where the offer or sale is nofpermitted. You should assume that the information ppearing in this prospectus
supplement, the accompanying prospectus, the documts incorporated by reference in this prospectus gplement and the
accompanying prospectus, and in any free writing prspectus that we have authorized for use in connéat with this offering, is
accurate only as of the date of those respectiveaanents. Our business, financial condition, resultef operations and prospects may
have changed since those dates. You should readstiprospectus supplement, the accompanying prospestuhe documents
incorporated by reference in this prospectus supphaent and the accompanying prospectus, and any frewriting prospectus that we
have authorized for use in connection with this o#fring, in their entirety before making an investmen decision. You should also read
and consider the information in the documents to with we have referred you in the sections of this pispectus supplement entitled
“Where You Can Find More Information” and “Incorpor ation of Certain Information by Reference.”

TABLE OF CONTENTS

_Page
Prospectus Supplemen
About this Prospectus Supplem: S-ii
Summary S-1
Risk Factor: S-4
Special Note Regarding Forwi-Looking Statement S-5
Use of Proceed S-6
Dilution S-7
Material U.S. Federal Income and Estate Tax Coresseps for Certain NU.S. Holders S-8
Underwriting S-12
Legal Matters S-17
Experts S-17
Where You Can Find More Informatic S-18
Incorporation by Referenc S-18

_Page
Prospectus
About this Prospectt 1
Summary 2
Risk Factor: 6
Forwarc-Looking Statement 6
Financial Ratios 6
Use of Proceed 7
Description of Capital Stoc 8
Description of Debt Securitie 11
Description of Warrant 18
Description of Units 22
Legal Ownership of Securitie 23
Plan of Distributior 27
Legal Matters 29
Experts 29
Where You Can Find More Informatic 29
Incorporation by Referenc 29




Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is fhrospectus supplement, which describes the tefrtigs offering of common stock
and also adds to and updates information contamtte accompanying prospectus and the documetdsgarated by reference into this
prospectus supplement and the accompanying pragpddie second part, the accompanying prospeaitlading the documents
incorporated by reference therein, provides moregd information. Generally, when we refer to fhiespectus, we are referring to both
parts of this document combined. To the extentetliea conflict between the information containethis prospectus supplement, on the one
hand, and the information contained in the accoryipgrprospectus or in any document incorporatedelfigrence that was filed with the
Securities and Exchange Commission, or SEC, béfierelate of this prospectus supplement, on the b#ned, you should rely on the
information in this prospectus supplement. If atatement in one of these documents is inconsistéhta statement in another document
having a later date — for example, a document jmm@ted by reference in the accompanying prospeettise statement in the document
having the later date modifies or supersedes thieestatement.

Concurrently with the sale of shares of our commstmick under this prospectus supplement, we arnagealhares of our common stock
under another prospectus supplement, offered potrsoid&Registration Statement No. 333-159103, oR0@9 Registration Statement, and the
prospectus dated May 20, 2009 included thereith®2009 Base Prospectus.

Unless otherwise mentioned or unless the contextires otherwise, all references in this prospestygplement to “Vical,” “we,” “our”
or similar references mean Vical Incorporated.

This prospectus supplement, the accompanying pcaspeand the information incorporated herein dedein by reference include
trademarks, service marks and trade names owned byother companies. All trademarks, service siarid trade names included or
incorporated by reference into this prospectus leumpent or the accompanying prospectus are the gyopktheir respective owners.
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SUMMARY

This summary highlights certain information abost this offering and selected information contaieéskwhere in or incorporated by
reference into this prospectus supplement. Thisisamis not complete and does not contain all efitfiormation that you should consider
before deciding whether to invest in our commonlkstBor a more complete understanding of our corggard this offering, we encourage
you to read and consider carefully the more dethifdormation in this prospectus supplement andaitempanying prospectus, includi
the information incorporated by reference in thisgpectus supplement and the accompanying prospetd the information included in
any free writing prospectus that we have authoripedise in connection with this offering, includithe information referred to under the
heading “Risk Factors” in this prospectus supplemen page S-4.

Our Business

We research and develop biopharmaceutical prodhastsd on our patented DNA delivery technologiestferprevention and treatment
of serious or life-threatening diseases. We beltbedollowing areas of research offer us and @utrjers the greatest potential for near-term
commercialization:

» Vaccines for use in high-risk populations for irtfeas disease targets for which there are sigmifioeeds;
» Vaccines for general pediatric, adolescent andt gaydulations for infectious disease applications;
» Cancer vaccines or immunotherapies that complemangxisting programs and core expertise; and

» Gene-based delivery of therapeutic proteins, ssamgiogenic growth factors, for treatment of cawdscular diseases.

We currently have four active independent clinaradi preclinical development programs in the aréasfectious disease and cancer:

« A fully enrolled ongoing Phase 3 clinical trial mgiour Allovectin® immunotherapeutic in patientshwitetastatic melanoma, which
has been funded, up to certain limits, by AnGes M@,, or AnGes, through cash payments and equtystments under a research
and development agreeme

» A completed preclinical program, with an alloweséstigational new drug application, using our CyMi#ie™ prophylactic vaccine
formulated with our proprietary Vaxfect® adjuvant to prevent cytomegalovirus, or CMV, infentbefore and during pregnant

» A preclinical program with therapeutic and proplefilavaccines for herpes simplex virus type 2, &2, formulated with our
proprietary Vaxfectir® adjuvant; anc

» A completed Phase 1 clinical trial using our H1Nthgemic influenza DNA vaccine formulated with ovogrietary Vaxfectir®
adjuvant.

We have leveraged our patented technologies thrbicgysing and collaboration arrangements, suauadicensing arrangements with
Astellas Pharma Inc., or Astellas, Merck & Co.,.Jnbe sanofi-aventis Group, or sanofi-aventis, AaGAqua Health Ltd. of Canada, or Aqua
Health, an affiliate of Novartis Animal Health, ahterial Limited, or Merial, a subsidiary of san@ficentis, among other biopharmaceutical
companies.

In July 2011, we licensed TransVax, our therapeuaixine designed to control CMV reactivation ansplant recipients, to Astellas:

» Prior to licensing TransVax to Astellas, we com@tetievelopment of TransVax through a successfudd®Bdrial in patients
receiving hematopoietic stem cell transpla
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* We received a $25 million upfront payment from Alsteand expect to receive a $10 million paymemirufinalization of the Phase
trial design. Under the terms of the license ageses) we potentially will receive up to $130 millign total upfront and milestone
payments through commercial launch and dc-digit royalties on net sale

In addition, we have licensed complementary teabgiiek from leading research institutions and bioplaaeutical companies. We also
have granted non-exclusive, academic licensesnt®iA delivery technology patent estate to 11 legdiesearch institutions including
Stanford, Harvard, Yale and the Massachusettstuitstdf Technology. The non-exclusive academimbes allow university researchers to
use our technology free of charge for educationdliaternal, non-commercial research purposesxéhange, we have the option to
exclusively license from the universities potentiaimmercial applications arising from their useof technology on terms to be negotiated.

Program Updates and Recent Developments

Allovectin ®

Enroliment in our Phase 3 registration trial ofcMéctin® in patients with metastatic melanoma wasmeted in February 2010. The
protocol allows a maximum two-year treatment arlibfo-up period for the primary endpoint (responaterat 24 weeks or more after
randomization), so the last patients must comptegment by February 2012. Data collection anéeatdent adjudication for the primary
endpoint are expected to require several months.s€bhondary endpoint (overall survival) will congnto be monitored during the primary
endpoint adjudication process. Top-line data fahlemdpoints is expected in mid-2012.

TransVax™

During the third quarter of 2011, we entered intolesive worldwide license agreements with Asteltadevelop and commercialize
TransVax™, our therapeutic vaccine designed torob@tMV reactivation in transplant recipients. WedaAstellas expect to begin a
multinational Phase 3 registration trial of TrangVain hematopoietic stem cell transplant recipiexgsvell as a Phase 2 trial in solid organ
transplant recipients in the first half of 2012.

Herpes Simplex Virus Type 2 Vaccines

We presented data at an international vaccine camée showing that our Vaxfectin -formulated plasimNA vaccines against HS¥-
provided complete protection in guinea pigs agaiesh primary and recurrent HSV-2 disease. Theimascalso significantly reduced genital
lesion recurrence and viral shedding as well @&ntahfection in the central nervous system. Ttizda expanded on previous results from
repeated studies in mice showing that the vacqgn@sded complete protection against lethal chaiéermprovided sterilizing immunity and
inhibited viral counts at both the primary and tatefection sites. In the United States, HSV-2its some 1.6 million new people per year,
with approximately 20% of those suffering from dise symptoms. We are currently preparing for afpsbooncept Phase 1/2 trial to be
conducted in subjects with pre-existing HSV-2 itifet.

Year-End Cash and Investments

Although our financial statements for the year ehBecember 31, 2011 are not yet complete, we expestd 2011 with cash and
investments of $53 million to $56 million, consistevith our previous financial guidance. The awdibur consolidated financial statements
for the year ended December 31, 2011 has not lwapleted and could result in changes to the amfegbfinancial results set forth above.
Our audited consolidated financial statements magtlbe available until after this offering is cortgld, and consequently will not be available
to you prior to investing in this offering.

S-2
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Company Information

We were incorporated in Delaware in 1987. Our headegrs are located at 10390 Pacific Center C8air, Diego, California 92121.
Our telephone number is (858) 646-1100. We mairgaiinternet website at www.vical.com. Informat@mntained in, or accessible through,
our website does not constitute incorporation gremce of the information contained in our webaité is provided as an inactive textual
reference.

Concurrent Offering

Concurrently with the sale of shares of our commstmick under this prospectus supplement, we arnagealhares of our common stock
under another prospectus supplement, offered potrsoidhe 2009 Registration Statement and the B#3® Prospectus included therein.

The Offering
Common Stock Offered by Us in this Offeri 2,633,334 share

Common Stock Offered by Us in the Concurrent 10,700,000 shares
Offering

Common Stock to be Outstanding Immediately Afg5,195,392 shares
This Offering and the Concurrent Offeri

Use of Proceeds We intend to use the net proceeds from this offeaind the concurrent offering for
general corporate purposes, including clinical gigenses, research and development
expenses, general and administrative expenses fataming expenses and potential
acquisitions of companies and technologies thatpdement our business, although we
have no present commitments or agreements to nmksueh acquisitions. See “Use of
Proceed’ on page -6 of this prospectus suppleme

Risk Factors Investing in our common stock involves a high degrérisk. See “Risk Factors” on
page -4 of this prospectus suppleme

NASDAQ Global Market Listin¢ Our common stock is listed on the NASDAQ Global kdrunder the symb¢“VICL.”

Outstanding Shares

The number of shares of our common stock to baanding immediately after this offering and the cament offering is based on
71,862,058 shares outstanding as of Septembe02Q, and excludes as of that date:

» 7,030,586 shares of common stock issuable upoextkeise of outstanding stock options with a waidhdverage exercise price of
$3.51 per share

e 1,066,755 shares of common stock issuable uposettiement of outstanding restricted stock unitst a

* 2,969,932 shares of common stock available foréugmant under our amended and restated stocktiveqrian.

Except as otherwise indicated, all informationhis fprospectus supplement assumes no exercise lmntterwriters of the option to
purchase additional shares.
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RISK FACTORS

An investment in our common stock involves a hagrek of risk. Before deciding whether to invesiincommon stock, you should
consider carefully the risks described below argtdssed under the section captioned “Risk Factomitained in our Quarterly Report on
Form 1(-Q for the quarter ended September 30, 2011, whielincorporated by reference in this prospectysptement and the
accompanying prospectus in their entirety, togethigh other information in this prospectus suppleméhe accompanying prospectus, the
information and documents incorporated by refereara in any free writing prospectus that we hawtharized for use in connection with
this offering. If any of these risks actually ocgusur business, financial condition, results oéi@ions or cash flow could be seriously
harmed. This could cause the trading price of ammon stock to decline, resulting in a loss obalbart of your investment.

Risks Related to This Offering
Management will have broad discretion as to the usef the proceeds from this offering, and we may natse the proceeds effectivel)

Our management will have broad discretion in thaiagtion of the net proceeds from this offeringldhe concurrent offering and co
spend the proceeds in ways that do not improveeasuits of operations or enhance the value of ommaon stock. Our failure to apply these
funds effectively could have a material adverseatfbn our business, delay the development of mdyzt candidates and cause the price of
our common stock to decline.

You will experience immediate and substantial dilubn in the net tangible book value per share of theommon stock you purchase.

Since the price per share of our common stock beffeged is substantially higher than the net thlggbook value per share of our
common stock, you will suffer substantial dilutionthe net tangible book value of the common stgmk purchase in this offering and in the
concurrent offering. Based on the public offerimiz@ of $3.75 per share, if you purchase shareswimon stock in this offering or in the
concurrent offering, you will suffer immediate asubstantial dilution of $2.46 per share in thetargible book value of the common stock.
See the section entitled “Dilution” below for a raatetailed discussion of the dilution you will iméfiyou purchase common stock in this
offering or in the concurrent offering.

You may experience future dilution as a result ofdture equity offerings and other issuances of ourammon stock or other securities.
In addition, this offering and future equity offerings and other issuances of our common stock or othgecurities may adversely affect
our common stock price.

In order to raise additional capital, we may in thiire offer additional shares of our common stockther securities convertible into
or exchangeable for our common stock, includingvestible debt. We cannot assure you that we wilhbke to sell shares or other securities
in any other offering at a price per share tha&igsal to or greater than the price per share paiduestors in this offering and in the
concurrent offering, and investors purchasing sharether securities in the future could havetsgtuperior to existing stockholders. The
price per share at which we sell additional shafesir common stock or securities convertible iodonmon stock in future transactions may
be higher or lower than the price per share indffisring and in the concurrent offering. As of 8pber 30, 2011, 7,030,586 shares of
common stock were issuable upon the exercise standing stock options; 1,066,755 shares of comstmek were issuable upon the
settlement of outstanding restricted stock unitst 2,969,932 shares of common stock were avaifableiture grant under our amended and
restated stock incentive plan. You will incur ditut upon exercise of any outstanding stock optiapsn vesting of any outstanding restric
stock units or upon the issuance of shares of camsturk under our amended and restated stock imegiain.

In addition, the sale of shares in this offering &@mthe concurrent offering and any future sales substantial number of shares of our
common stock in the public market, or the perceptiat such sales may occur, could adversely affecprice of our common stock. We
cannot predict the effect, if any, that market saethose shares of common stock or the avaitghifithose shares of common stock for sale
will have on the market price of our common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspehe documents we have filed with the SECdhaincorporated by reference
and any free writing prospectus that we have aigbdrfor use in connection with this offering cant&orward-looking statements” within
the meaning of Section 27A of the Securities Act®83, as amended, or the Securities Act, and@e2iE of the Securities Exchange Act
of 1934, as amended, or the Exchange Act. Thetmnstats relate to future events or to our futurerating or financial performance and
involve known and unknown risks, uncertainties atfter factors which may cause our actual resuti§ppmance or achievements to be
materially different from any future results, perfances or achievements expressed or implied bfpthward-looking statements. Forward-
looking statements may include, but are not limtedstatements about:

 the progress, timing and results of clinical triatgl research and development efforts involvingppaduct candidates or the product
candidates of our license

 the submission of applications for and receiptegfulatory clearances and approvals;

» our and our licensees’ plans to conduct futureicdirtrials or research and development efforts;

e our expectations about partnering, marketing amdngercializing our product candidates;

 the benefits we expect to derive from relationskifth our collaborators;

 the use of proceeds from this offering and the aaent offering; and

» our estimates regarding our capital requiremendisoam need for additional financing.

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should £d¢uld,” “would,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” fgjects,” “predicts,” “potential” and similar exgsions intended to identify forward-looking
statements. These statements reflect our curremtsvivith respect to future events and are basessumptions and subject to risks and
uncertainties. Given these uncertainties, you shonat place undue reliance on these forward-lookiagements. We discuss many of these

risks in greater detail under the heading “Riskt&iat on page S-4 of this prospectus supplemenirandr SEC filings. Also, these forward-
looking statements represent our estimates andngiguns only as of the date of the document comigithe applicable statement.

You should read this prospectus supplement, thenaganying prospectus, the documents we have filddthe SEC that are
incorporated by reference and any free writing peatus that we have authorized for use in conneatith this offering completely and with
the understanding that our actual future resultg beamaterially different from what we expect. Wealify all of the forward-looking
statements in the foregoing documents by theséoreuy statements.

You should rely only on the information containedjncorporated by reference, in this prospectygpkment, the accompanying
prospectus and any free writing prospectus thabtawe authorized for use in connection with thi®offg. We and the underwriters for this
offering and the concurrent offering have not atitteml anyone to provide you with different infornasit The common stock offered under
this prospectus is not being offered in any stdiere the offer is not permitted. You should nouass that the information contained in this
prospectus supplement or the accompanying prospecaccurate as of any date other than the datieedinont of this prospectus supplement
or the accompanying prospectus, as applicabldadrany information incorporated by reference ia firospectus supplement or the
accompanying prospectus is accurate as of anyotlade than the date of the document so incorpoiage@ference. Unless required by law,
we undertake no obligation to update or revisefanyard-looking statements to reflect new inforroator future events or developments.
Thus, you should not assume that our silence aver mmeans that actual events are bearing out asssq or implied in such forward-
looking statements.
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USE OF PROCEEDS

We estimate that the net proceeds from the saleeof3,333,334 shares of common stock that weféegrg in this offering and in the
concurrent offering will be approximately $46.6 loih, or approximately $53.7 million if the undeiters exercise in full the option to
purchase 2,000,000 additional shares of commork sédier deducting the underwriting discounts aathmissions and estimated offering
expenses payable by us.

We intend to use the net proceeds from this offeaind the concurrent offering for general corpopatgoses, including clinical trial
expenses, research and development expenses, Igarkedministrative expenses, manufacturing exggrad potential acquisitions of
companies and technologies that complement ounessj although we have no present commitmentsreeagnts to make any such
acquisitions.

The amounts and timing of these expenditures \gjlledhd on a number of factors, such as the timidgoaogress of our research and
development efforts, the timing and progress of penynering efforts, technological advances andctmpetitive environment for our prodi
candidates. As of the date of this prospectus sapght, we cannot specify with certainty all of gagticular uses for the net proceeds to us
from this offering and the concurrent offering. Acdingly, our management will have broad discretiothe application of these proceeds.
Pending application of the net proceeds as destabeve, we intend to temporarily invest the prdsaa short and lonterm interest bearir
instruments.

S-6
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DILUTION

Our net tangible book value as of September 301 2@4s approximately $63.5 million, or $0.88 peargh Net tangible book value per
share is determined by dividing our total tangémsets, less total liabilities, by the number @ireh of our common stock outstanding as of
September 30, 2011. Dilution in net tangible boakue per share represents the difference betwgtre(amount per share paid by purche
of shares of common stock in this public offerimglan the concurrent offering and (ii) the net tfhgybook value per share of our common
stock immediately after this public offering an@ ttoncurrent offering.

After giving effect to the sale of 13,333,334 slsam&our common stock in this offering and in tliacurrent offering at the public
offering price of $3.75 per share and after dedigcthe underwriting discounts and commissions atichated offering expenses payable by
us, our as adjusted net tangible book value agpfegnber 30, 2011, would have been approximatel@ 81million, or $1.29 per share. This
represents an immediate increase in net tangildk balue of $0.41 per share to existing stockhaderd immediate dilution in net tangible
book value of $2.46 per share to investors purcigasur common stock in this offering and in theaamnent offering at the public offering
price. The following table illustrates this diluti@n a per share basis:

Public offering price per sha $3.7¢
Net tangible book value per share of as Septemhe2®L1 $0.8¢
Increase per share attributable to investors psiegaur common stock in this offering and in t@aurrent offering $0.41
As adjusted net tangible book value per share #iteroffering and the concurrent offeri $1.2¢
Dilution per share to investors purchasing our camrstock in this offering and in the concurreneoifig $2.4¢€

If the underwriters exercise in full the optiongorchase 2,000,000 additional shares of commolk stioihe public offering price of
$3.75 per share, the as adjusted net tangible Yalolke after this offering and the concurrent offgrivould be $1.34 per share, representir
increase in net tangible book value of $0.46 paresko existing stockholders and immediate dilutionet tangible book value of $2.41 per
share to investors purchasing our common stodhkigndffering and in the concurrent offering at theblic offering price.

The above discussion and table are based on 70&8hares outstanding as of September 30, 20dkexatude as of that date:

» 7,030,586 shares of common stock issuable upoexteise of outstanding stock options with a weidhdverage exercise price of
$3.51 per share

» 1,066,755 shares of common stock issuable uposetitiement of outstanding restricted stock unitst a

» 2,969,932 shares of common stock available foréugmant under our amended and restated stocktineguian.

To the extent that outstanding options are exedcis@estors purchasing our common stock in thisrofg and in the concurrent
offering will experience further dilution. In adiit, we may choose to raise additional capitaltdumarket conditions or strategic
considerations even if we believe we have sufficiands for our current or future operating plahs.the extent that additional capital is
raised through the sale of equity or convertiblbtdecurities, the issuance of these securitieklgesult in further dilution to our
stockholders.
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MATERIAL U.S. FEDERAL INCOME AND ESTATE TAX
CONSEQUENCES FOR CERTAIN NON-U.S. HOLDERS

The following summary describes the material Ugglefal income and estate tax consequences of gugsaion, ownership and
disposition of common stock acquired in this ofigrand in the concurrent offering by certain NoisHolders (as defined below). This
discussion does not address all aspects of U.8rdbthcome and estate taxes and does not deabtaitd, local and non-U.S. tax
consequences that may be relevant to Non-U.S. Ifoiddight of their particular circumstances, ©oes it address U.S. federal tax
consequences other than income and estate taxedaBpiles different from those described below mpply to certain Non-U.S. Holders
that are subject to special treatment under trexriat Revenue Code of 1986, as amended, or the, Gode as financial institutions, insural
companies, tax-exempt organizations, broker-dealetisraders in securities, U.S. expatriates, eggdlinvestment companies, real estate
investment trusts, “controlled foreign corporatigripassive foreign investment companies,” corpiors that accumulate earnings to avoid
U.S. federal income tax, persons that hold our comstock as part of a “straddle,” “hedge,” “convenstransaction,” “synthetic security” or
integrated investment or other risk reduction stygf partnerships and other pass-through entitiesstors in such pass-through entities or
entities that are treated as “disregarded entifi@sU.S. federal income tax purposes (regardiégpdazes of organization or formation). Such
Non-U.S. Holders are urged to consult their own taxisats to determine the U.S. federal, state, lacdl other tax consequences that may be
relevant to them. Furthermore, the discussion bétdvased upon the provisions of the Code, andstirgaegulations, rulings and judicial
decisions thereunder as of the date hereof, arfdautborities may be repealed, revoked or modifiethaps retroactively, so as to result in
U.S. federal income and estate tax consequendesethif from those discussed below. We have notastgd any ruling from the U.S. Inter
Revenue Service, or IRS, with respect to the statésrmade and the conclusions reached in the fsitpgummary, and there can be no
assurance that the IRS will agree with such statésrend conclusions. This discussion assumeshbaion-U.S. Holder holds our common
stock as a capital asset.

The following discussion is for general informationly and is not tax advic®ersons considering the purchase of common stock
pursuant to this offering and the concurrent offering should consult their own tax advisors concerninghe U.S. federal income and
estate tax consequences in light of their particufssituations as well as any consequences arisingdgr the laws of any other taxing
jurisdiction, including any state, local or nor-U.S. tax consequences and the possible applicatiohtax treaties that might change the
general provisions discussed below.

For the purposes of this discussion, a “Non-U.9dEeid is, for U.S. federal income tax purposesgeasdicial owner of common stock
that is not a U.S. Holder. A “U.S. Holder” meanisemeficial owner of common stock that is for U &ldral income tax purposes (i) an
individual who is a citizen or resident of the UnitStates, (ii) a corporation or other entity teelads a corporation created or organized in or
under the laws of the United States, any statetiar the District of Columbia, (iii) an estatetincome of which is subject to U.S. federal
income taxation regardless of its source or (itrpat if it (x) is subject to the primary superasiof a court within the United States and one
or more U.S. persons have the authority to comticdubstantial decisions of the trust or (y) haslid election in effect under applicable U.S.
Treasury regulations to be treated as a U.S. peRothermore, partnerships or other entities éinattreated as partnerships for U.S. federal
income tax purposes (regardless of their placesgsnization or formation) and entities that aeated as disregarded entities for U.S. federal
income tax purposes (regardless of their placesgsnization or formation) are not addressed by discussion and are, therefore, not
considered to be Non-U.S. Holders for the purpo$éiis discussion.

Distributions

Subject to the discussion below, distributionsiriy/, of cash or property made on our common stoekNon-U.S. Holder of our
common stock to the extent made out of our cumweraccumulated earnings and profits (as determimeiér U.S. federal income tax
principles) generally will constitute dividends 10rS. tax purposes. Dividends paid to a Non-U.Sdelothat are not effectively connected
with such holder’s conduct of a
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U.S. trade or business generally will be subjeatitbholding tax at a 30% rate or such lower rateray be specified by an applicable incc
tax treaty. To obtain a reduced rate of withholdimgler a treaty, a Non-U.S. Holder generally wdllrequired to provide us or our paying
agent with a properly-executed IRS Form W-8BENothier appropriate form, certifying the Non-U.S. #kaf's entitlement to benefits under
that treaty. Such certificate must be providedmigahe payment of dividends and must be updagewgically. In the case of a Non-U.S.
Holder that is an entity, Treasury regulations Hredrelevant tax treaty provide rules to determihether, for purposes of determining the
applicability of a tax treaty, dividends will bestited as paid to the entity or to those holdinmterest in that entity. If a Non-U.S. Holder
holds stock through a financial institution or athgent acting on the holder’s behalf, the holdidrbve required to provide appropriate
documentation to such agent. The holder’'s agemthgh be required to provide certification to usar paying agent, either directly or
through other intermediaries. If you are eligitie & reduced rate of U.S. federal withholding tager an income tax treaty, you should
consult your own tax advisor to determine if yoa able to obtain a refund or credit of any excessumts withheld by timely filing an
appropriate claim for a refund with the IRS. NorSUholders should consult their tax advisors reggrthe possible entitlement to benefits
under a tax treaty.

We generally are not required to withhold tax ovidinds paid to a Non-U.S. Holder that are effedjivconnected with the Non-U.S.
Holder’s conduct of a trade or business withinlthnited States (and, if required by an applicabi®ime tax treaty, are attributable to a
permanent establishment that you maintain in thiéedrStates) if a properly-executed IRS Form W-8EClother appropriate form, stating
that the dividends are so connected, is furnishagtor our paying agent (or, if stock is held tlgio a financial institution or other agent, to
such agent). In general, such effectively connediedends will be subject to U.S. federal incorag,ton a net income basis at the regular
graduated rates, unless a specific treaty exemppiplies. A corporate Nod-S. Holder receiving effectively connected dividemnmay also k
subject to an additional “branch profits tax,” whis imposed, under certain circumstances, ateaafa®0% (or such lower rate as may be
specified by an applicable treaty) on the corpokida-U.S. Holders effectively connected earnings and profits, stthije certain adjustmen
Non-U.S. Holders should consult their tax advisorsardimg any applicable tax treaties that may profadelifferent rules.

To the extent distributions on our common stoclkny, exceed our current and accumulated earnimypi@fits, they will first reduce
your adjusted tax basis in our common stock as-taxable return of capital, but not below zero, #meh will be treated as gain and taxed in
the same manner as capital gain realized fromeamaidther disposition of common stock as describede next section.

Gain on Disposition of Common Stock

A Non-U.S. Holder generally will not be subjectUdS. federal income tax with respect to gain realion a sale or other disposition of
our common stock unless (i) the gain is effectiv@ynnected with a trade or business of such hafdire United States (and if required by an
applicable income tax treaty, is attributable weamanent establishment that such holder maintaitiee United States), (i) the Non-U.S.
Holder is a nonresident alien individual and isspre in the United States for 183 or more dayhéntaxable year of the disposition and
certain other conditions are met, or (iii) we arédnave been a “United States real property holdmgoration” within the meaning of Code
Section 897(c)(2) at any time within the shortethaf five-year period preceding such dispositioswrh holder’s holding period.

If you are a Non-U.S. Holder described in (i) abhox@u will be required to pay tax on the net gagniced from the sale at regular U.S.
federal income tax rates, unless a specific treggmption applies, and corporate Non-U.S. Holdesedbed in (i) above may be subject to
the additional branch profits tax at a 30% ratewah lower rate as may be specified by an appkcaiglome tax treaty on their effectively
connected earnings and profits for the taxable,y@saadjusted for certain items. If you are anviialdial Non-U.S. Holder described in
(i) above, you will be required to pay a flat 3@&x on the gain derived from the sale, which gaatyine offset by U.S. source capital losses
(even though you are not considered a residemteobnited States). With respect to
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(iii) above, in general, we would be a United Statal property holding corporation if interestdirs. real estate comprised (by fair market
value) at least half of our assets. We believewlgaare not, and do not anticipate becoming, addrfitates real property holding corporation,
but there can be no assurance that we will nothoeca United States real property holding corponaiticthe future. Even if we are treated as
a United States real property holding corporatgain realized by a Non-U.S. Holder on a disposittbour common stock will not be subject
to U.S. federal income tax so long as (1) the No&:Wolder owned directly, indirectly and constiuely, no more than five percent of our
common stock at all times within the shorter oft(e five year period preceding the dispositioiit)rthe holder’s holding period and (2) our
common stock is regularly traded on an establisteedrities market. There can be no assurance uhabonmon stock will continue to

qualify as regularly traded on an established seéesimarket.

Information Reporting Requirements and Backup Withholding

Generally, we or certain financial middlemen megtart information to the IRS with respect to anyiditnds we pay on our common
stock including the amount of any such dividenlle,iame and address of the recipient, and the anibany, of tax withheld. A similar
report is sent to the holder to whom any such @i are paid. Pursuant to tax treaties or cestagr agreements, the IRS may make its
reports available to tax authorities in the recipcountry of residence.

Dividends paid by us (or our paying agents) to aNbS. Holder may also be subject to U.S. backuphvalding. U.S. backup
withholding generally will not apply to a Non-U.Bolder who provides a properly-executed IRS Forn8BEN or otherwise establishes an
exemption. The current backup withholding rate8%62 but is scheduled to increase after 2012.

Under current U.S. federal income tax law, U.Soiinfation reporting and backup withholding generallly apply to the proceeds of a
disposition of our common stock effected by or tlgio a U.S. office of any broker, U.S. or non-Ue&gept that backup withholding may be
avoided if the holder provides a properly-execuR8 Form W8BEN or otherwise meets documentary evidence reménts for establishir
Non-U.S. Holder status or otherwise establishes ampken. Generally, U.S. backup withholding will regiply to a payment of disposition
proceeds to a Non-U.S. Holder where the transadieffected outside the U.S. through a non-U.Sc®bf a non-U.S. broker. Information
reporting and backup withholding requirements nieyyever, apply to a payment of disposition proceetie broker has actual knowledge,
or reason to know, that the holder is, in fact,.8.yperson. For information reporting purposedadeibrokers with substantial U.S. ownership
or operations will generally be treated in a marsiilar to U.S. brokers.

If backup withholding applies to you, you shouldsolt with your own tax advisor to determine if yane able to obtain a tax benefit or
credit with respect to such backup withholding.

Recently Enacted Legislation Affecting Taxation ofour Common Stock Held By or Through Non-U.S. Entites

Recently enacted legislation may impose withholdags on certain types of payments made to “faréigancial institutions” and
certain other non-U.S. entities. Under this legista the failure to comply with additional certition, information reporting and other
specified requirements could result in withholdiag being imposed on payments of dividends andgaleceeds to certain Non-U.S.
Holders. The legislation imposes a 30% withholdizxgon dividends on, and gross proceeds from tleecgsanther disposition of, our comm
stock paid to a foreign financial institution oradoreign non-financial entity, unless (i) thedign financial institution undertakes certain
diligence and reporting obligations or (ii) thed@n non-financial entity either certifies it dagst have any substantial U.S. owners or
furnishes identifying information regarding eaclstantial U.S. owner. In addition, if the payea i®reign financial institution, it generally
must enter into an agreement with the U.S. TreaBaartment that requires, among other things,ithetdertake to identify accounts held
by certain U.S. persons or U.S.-owned foreign iesstiannually report certain information about
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such accounts, and withhold 30% on payments taioeother account holders. Although this legisiatoirrently applies to applicable
payments made after December 31, 2012, the IRSWHEsited that Treasury regulations will be isspealviding that any obligation to
withhold under the new legislation with respectlt@idends on our common stock will not begin udéhuary 1, 2014, and with respect to
gross proceeds on disposition of our common stattket begin until January 1, 2015. Holders of @@mmon stock should consult their tax
advisors regarding the effect, if any, of this agfion on their ownership and disposition of ooimenon stock.

Federal Estate Tax

An individual Non-U.S. Holder who is treated as tvener of, or has made certain lifetime transféran interest in our common stock
will be required to include the value thereof is bi her gross estate for U.S. federal estateugpoges, and may be subject to U.S. federal
estate tax unless an applicable estate tax treatydes otherwise, even though such individual matsa citizen or resident of the United
States at the time of his or her death.

THE PRECEDING DISCUSSION OF MATERIAL U.S. FEDERANCOME AND ESTATE TAX CONSIDERATIONS IS FOR
GENERAL INFORMATION ONLY. IT IS NOT TAX ADVICE. EAGH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX
ADVISOR REGARDING THE TAX CONSEQUENCES OF PURCHASENHOLDING AND DISPOSING OF OUR COMMON STOCK,
INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE APPLICABLE LAW, AS WELL AS THE TAX
CONSEQUENCWES ARISING UNDER ANY STATE, LOCAL, NON-B., OR U.S. NON-INCOME OR ESTATE TAX LAWS.
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UNDERWRITING

Citigroup Global Markets Inc., Credit Suisse Sediesi(USA) LLC and Leerink Swann LLC are acting@at book-running managers
of this offering and the concurrent offering andeggresentatives of the underwriters named belajest to the terms and conditions stated
in the underwriting agreement dated the date sfpthospectus supplement, each underwriter nameavligls severally agreed to purchase
this offering, and we have agreed to sell to timatenwriter, the number of shares set forth oppdkieunderwriter's name.

Number

Underwriter of Shares
Citigroup Global Markets Inc. 790,00(
Credit Suisse Securities (USA) LL 790,00(
Leerink Swann LLC 790,00(
Rodman & Renshaw, LL! 263,33«
Total 2,633,33

The underwriting agreement provides that the okibga of the underwriters to purchase the shamdaded in this offering are subject
to approval of legal matters by counsel and tortbeditions. The underwriters are obligated tachase all the shares (other than those
covered by the underwriters’ option to purchasetamthl shares described below) if they purchaseddrihe shares.

Shares sold by the underwriters to the public initially be offered at the initial public offeringrice set forth on the cover of this
prospectus supplement. Any shares sold by the wniers to securities dealers may be sold at aodiscfrom the initial public offering price
not to exceed $0.135 per share. If all the shaeesat sold at the initial offering price, the unddters may change the offering price and the
other selling terms.

If the underwriters sell more shares than the totahber set forth in the table above, we have gohtd the underwriters an option,
exercisable for 30 days from the date of this peesys supplement, to purchase up to 2,000,000ienalitshares at the public offering price
less the underwriting discount. To the extent tbom is exercised, each underwriter must purchasember of additional shares
approximately proportionate to that underwriterigial purchase commitment. Any shares issued kot wader the option will be issued and
sold on the same terms and conditions as the shi@es that are the subject of this offering ardctincurrent offering.

We, our officers and directors have agreed, tloatafperiod of 90 days from the date of this profymesupplement, we and they will r
without the prior written consent of Citigroup, diteSuisse and Leerink Swann LLC, directly or iedity sell, offer, contract or grant any
option to sell (including without limitation any st sale), pledge, transfer, establish an open éputvalent position” within the meaning of
Rule 16a-1(h) under the Exchange Act, or othendispose of any shares of our common stock, optiorgarrants to acquire shares of our
common stock, or securities exchangeable or exargdor or convertible into shares of our commiatis currently or hereafter owned eit
of record or beneficially (as defined in Rule 13d+8ler the Exchange Act) by such person, or pybéinhounce an intention to do any of the
foregoing. Citigroup, Credit Suisse and Leerink 8aaLC in their sole discretion may release anyhefsecurities subject to these lock-up
agreements at any time without notice. The foregjo@strictions on our ability to sell shares of oammon stock are subject to specified
exceptions. In addition, the foregoing restrictiemsour officers’ and directors’ ability to sellasles of our common stock do not apply to
certain transactions, including:

 transactions relating to shares of common stoakluer securities acquired in open market transastédter completion of this
offering and the concurrent offerin

« the transfer, either during the transferor’s lifedi or on death, by gift, will or intestate successo any immediate family member of
the transferor or to a trust the beneficiaries bicl are exclusively the transferor and/or a mengibenembers of his, her or its
immediate family; ani
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« the transfer or sale of any shares of common stodther securities solely to satisfy tax withhalgliobligations related to the
delivery of such shares pursuant to the vestingsificted stock units granted to the transfe

Notwithstanding the foregoing, subject to speciadeptions, if (i) during the last 17 days of &teday restricted period, we issue an
earnings release or material news or a materialteeéating to our company occurs; or (ii) priorth@ expiration of the 90-day restricted
period, we announce that we will release earniegalts during the 16-day period beginning on tiseday of the 90-day restricted period, the
restrictions described above shall continue toyapptil the expiration of the 18-day period begimion the issuance of the earnings release
or the occurrence of the material news or matesiaht, as applicable, unless Citigroup, CreditSuend Leerink Swann LLC waive, in
writing, such extension.

The shares are listed on the Nasdaq Global Marggnthe symbol “VICL.”

The following table shows the underwriting discauabhd commissions that we are to pay to the uniter&/in connection with this
offering. These amounts are shown assuming bo#xarrise and full exercise of the underwritersiapto purchase additional shares.

Paid by the Company

No Exercise Full Exercise
Per share $ 0.22¢ $ 0.22¢
Total $592,50( $1,042,50!

We estimate that our portion of the total expemdehis offering and the concurrent offering wit $375,000.

In connection with this offering and the concurrefiering, the underwriters may purchase and $altes in the open market. Purchases
and sales in the open market may include shors splechases to cover short positions, which melpdée purchases pursuant to the
underwriters’ option to purchase additional shams stabilizing purchases.

» Short sales involve secondary market sales byrdemwriters of a greater number of shares than @heyequired to purchase in the
offering.

» “Covered” short sales are sales of shares in aruatnup to the number of shares represented byrttierwriters’ option to
purchase additional shart

» “Naked” short sales are sales of shares in an ahouwxcess of the number of shares representglebynderwriters’ option to
purchase additional shart

» Covering transactions involve purchases of shatksrepursuant to the underwriters’ option to pa®é additional shares or in the
open market after the distribution has been coraglat order to cover short positiol

» To close a naked short position, the underwritenistrpurchase shares in the open market after gtidbdition has been complete
A naked short position is more likely to be creafeatie underwriters are concerned that there neagldwnward pressure on the
price of the shares in the open market after pyitivat could adversely affect investors who purehiaghe offering

» To close a covered short position, the underwriteust purchase shares in the open market aftefistvébution has been
completed or must exercise the option to purchddéianal shares. In determining the source of sh#o close the covered short
position, the underwriters will consider, amongeutthings, the price of shares available for pusetia the open market as
compared to the price at which they may purchaaeeshthrough the underwrit’ option to purchase additional shat

 Stabilizing transactions involve bids to purchasares so long as the stabilizing bids do not exeesakecified maximum.
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Purchases to cover short positions and stabiligimghases, as well as other purchases by the uritégsafor their own accounts, may
have the effect of preventing or retarding a decimthe market price of the shares. They may @sse the price of the shares to be higher
than the price that would otherwise exist in theromarket in the absence of these transactionsufitherwriters may conduct these
transactions on the Nasdaq Global Market, in ther-the-counter market or otherwise. If the undeewsicommence any of these
transactions, they may discontinue them at any.time

In addition, in connection with this offering, somkthe underwriters (and selling group membersy Bragage in passive market mak
transactions in the shares on the Nasdaq Globaté#lgsrior to the pricing and completion of theasfig. Passive market making consists of
displaying bids on the Nasdaq Global Market no &éighan the bid prices of independent market makedsmaking purchases at prices no
higher than those independent bids and effecteelsiponse to order flow. Net purchases by a passarket maker on each day are limited to
a specified percentage of the passive market makggrage daily trading volume in the shares duaisgecified period and must be
discontinued when that limit is reached. Passiveketanaking may cause the price of the shares tudieer than the price that otherwise
would exist in the open market in the absence agattransactions. If the underwriters commencemsasarket making transactions, they
may discontinue them at any time.

The underwriters may, from time to time, engagransactions with and perform services for us exdtdinary course of their business
for which they may receive customary fees and reisément of expenses.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne Securities Act, or to contribute to
payments the underwriters may be required to makause of any of those liabilities.

Notice to Prospective Investors in the European Ecmmic Area

In relation to each member state of the Europeam&mic Area that has implemented the Prospectuescidie (each, a relevant mem
state), with effect from and including the datevdrich the Prospectus Directive is implemented at tielevant member state (the relevant
implementation date), an offer of shares describelis prospectus supplement may not be madeetpublic in that relevant member state
other than:

» to any legal entity which is a qualified investardefined in the Prospectus Directive;

 to fewer than 100 or, if the relevant member state implemented the relevant provision of the 2BD0AmMending Directive, 150
natural or legal persons (other than qualified stees as defined in the Prospectus Directive) easjited under the Prospectus
Directive, subject to obtaining the prior conseinthe relevant Dealer or Dealers nominated by usifiy such offer; o

» in any other circumstances falling within Articlé3 of the Prospectus Directive,

provided that no such offer of shares shall requérer any underwriter to publish a prospectusyamnsto Article 3 of the Prospectus
Directive.

For purposes of this provision, the expressionddfef of securities to the public” in any relevanémber state means the
communication in any form and by any means of sigffit information on the terms of the offer and shares to be offered so as to enable an
investor to decide to purchase or subscribe fostaes, as the expression may be varied in thatbeestate by any measure implementing
the Prospectus Directive in that member state tlam@xpression “Prospectus Directive” means Divec?003/71/EC (and amendments
thereto, including the 2010 PD Amending Directitcethe extent implemented in the relevant membkaeyand includes any relevant
implementing measure in the relevant member stde . expression 2010 PD Amending Directive meansdiiire 2010/73/EU.
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The sellers of the shares have not authorized ambtauthorize the making of any offer of shaleeugh any financial intermediary
their behalf, other than offers made by the undiéeve with a view to the final placement of the @saas contemplated in this prospectus
supplement. Accordingly, no purchaser of the sharter than the underwriters, is authorized to eraky further offer of the shares on be
of the sellers or the underwriters.

Notice to Prospective Investors in the United Kingdm

This prospectus supplement and the accompanyirgpectus are only being distributed to, and is dirgcted at, persons in the United
Kingdom that are qualified investors within the mieg of Article 2(1)(e) of the Prospectus Directitvat are also (i) investment professionals
falling within Article 19(5) of the Financial Segs and Markets Act 2000 (Financial Promotion) @25 (the “Order”) or (ii) high net
worth entities, and other persons to whom it mayfudy be communicated, falling within Article 49(@) to (d) of the Order (each such
person being referred to as a “relevant persortils prospectus supplement and its contents arédemifal and should not be distributed,
published or reproduced (in whole or in part) acthsed by recipients to any other persons in thieed Kingdom. Any person in the United
Kingdom that is not a relevant person should nbbacely on this document or any of its contents.

Notice to Prospective Investors in Australia

No prospectus or other disclosure document (asel@fin the Corporations Act 2001 (Cth) of Austrgfi@orporations Act”)) in relation
to the common stock has been or will be lodged wighAustralian Securities & Investments Commisgi&8IC”). This document has not
been lodged with ASIC and is only directed to dartategories of exempt persons. Accordingly, ifiyeceive this document in Australia:

(&) you confirm and warrant that you are either:
(i) a “sophisticated investor” under section 7088)pr (b) of the Corporations Act;

(i) a “sophisticated investor” under section 7083 or (d) of the Corporations Act and that yowd@rovided an accountant’s
certificate to us which complies with the requirenseof section 708(8)(c)(i) or (ii) of the Corpdoats Act and related regulations
before the offer has been made;

(iii) a person associated with the company undeti@® 708(12) of the Corporations Act; or

(iv) a “professional investor” within the meaninfjsection 708(11)(a) or (b) of the Corporations,/std to the extent that you are
unable to confirm or warrant that you are an exesophisticated investor, associated person or gsafeal investor under the
Corporations Act any offer made to you under tliswient is void and incapable of acceptance; and

(b) you warrant and agree that you will not offay af the common stock for resale in Australia with2 months of that common stock
being issued unless any such resale offer is exfromtthe requirement to issue a disclosure doctimeder section 708 of the
Corporations Act.

Notice to Prospective Investors in France

Neither this prospectus supplement nor any otHeriafy material relating to the shares describetthis prospectus supplement has t
submitted to the clearance procedures ofthrité des Marchés Financieos of the competent authority of another membeestathe
European Economic Area and notified to fdorité des Marchés FinancierShe shares have not been offered or sold and wiilba offerec
or sold, directly or indirectly, to the public imdhce. Neither this prospectus supplement nor #mr @ffering material relating to the shares
has been or will be:

» released, issued, distributed or caused to besadedssued or distributed to the public in Frawoce;

» used in connection with any offer for subscript@rsale of the shares to the public in France.
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Such offers, sales and distributions will be madErance only:

 to qualified investors ifivestisseurs qualifi§sand/or to a restricted circle of investorsefcle restreint d’investisseujsin each case
investing for their own account, all as definedangd in accordance with articles L.411-2, D.41DX11-2, D.734-1, D.744-1,
D.754-1 and D.76-1 of the FrenclCode monétaire et financis;

» to investment services providers authorized to gaga portfolio management on behalf of third pestior

 in atransaction that, in accordance with artickl1l1-2-11-1°-or-2°-or 3° of the Frendbode monétaire et financiand article 211-2
of the General Regulationgkgeglement Généralof theAutorité des Marchés Financiersloes not constitute a public offeagpel
public a ' épargne).

The shares may be resold directly or indirecthyty @am compliance with articles L.411-1, L.411-24012-1 and L.621-8 through L.621-8-
3 of the FrenclCode monétaire et financier

Notice to Prospective Investors in Switzerland

The shares of our common stock may not be pubtitfsred, distributed or re-distributed on a profesal basis in or from Switzerland
and neither this document nor any other solicitafa investments in the shares of our common siwai be communicated or distributed in
Switzerland in any way that could constitute a pubffering within the meaning of Articles 1156/G652f the Swiss Code of Obligations
(“CO"). This document may not be copied, reprodyahstributed or passed on to others without oigrpwritten consent. This document is
not a prospectus within the meaning of Articles@/652a CO and the shares of our common stock wilbe listed on the SIX Swiss
Exchange. Therefore, this document may not comjily the disclosure standards of the CO and/origtied rules (including any prospectus
schemes) of the SIX Swiss Exchange. In additiocaiinot be excluded that we could qualify as aidoreollective investment scheme
pursuant to Article 119 para. 2 Swiss Federal Ac€ollective Investment Schemes (“CISA”). The skasEour common stock will not be
licensed for public distribution in and from Switlend. Therefore, the shares of our common stock ondy be offered and sold to so-called
“qualified investors” in accordance with the priggglacement exemptions pursuant to applicable Saws$in particular, Article 10 para. 3
CISA and Article 6 of the implementing ordinancehie CISA). We have not been licensed and areuimést to the supervision of the Swiss
Financial Market Supervisory Authority (“FINMA”). flerefore, investors in the shares of our commocksio not benefit from the specific
investor protection provided by CISA and the sufson of the FINMA.

Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold in Hong Kmngmeans of any document other than (i) in circamesgs which do not constitute
an offer to the public within the meaning of thenganies Ordinance (Cap. 32, Laws of Hong Kongfiipto “professional investors” within
the meaning of the Securities and Futures Ordin@@ap. 571, Laws of Hong Kong) and any rules madectunder, or (iii) in other
circumstances which do not result in the documeirigpa “prospectus” within the meaning of the Coniesa Ordinance (Cap. 32, Laws of
Hong Kong) and no advertisement, invitation or doeat relating to the shares may be issued or may the possession of any person for
the purpose of issue (in each case whether in Hamg or elsewhere), which is directed at, or theteots of which are likely to be accessed
or read by, the public in Hong Kong (except if péted to do so under the laws of Hong Kong) otlantwith respect to shares which are or
are intended to be disposed of only to personsdmitéong Kong or only to “professional investorsithin the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amgdrules made thereunder.

Notice to Prospective Investors in Japan

The shares offered in this prospectus supplemes hat been registered under the Securities anddige Law of Japan. The shares
have not been offered or sold and will not be @ffleor sold, directly or indirectly, in Japan omiofor the account of any resident of Japan,
except (i) pursuant to an exemption from the
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registration requirements of the Securities anchBrge Law and (ii) in compliance with any otherlagable requirements of Japanese law.

Notice to Prospective Investors in Singapore

This prospectus supplement has not been regisésradrospectus with the Monetary Authority of Simgre. Accordingly, this
prospectus supplement and any other document @ari@ah connection with the offer or sale, or it@tion for subscription or purchase, of
shares may not be circulated or distributed, noy tha shares be offered or sold, or be made thesutf an invitation for subscription or
purchase, whether directly or indirectly, to pessonSingapore other than (i) to an institutiomsdeistor under Section 274 of the Securities
and Futures Act, Chapter 289 of Singapore (the “$HA) to a relevant person pursuant to Secti@d(), or any person pursuant to
Section 275(1A), and in accordance with the coadgispecified in Section 275 of the SFA or (iientwise pursuant to, and in accordance
with the conditions of, any other applicable priisof the SFA, in each case subject to compliamitie conditions set forth in the SFA.

Where the shares are subscribed or purchased S8edgon 275 of the SFA by a relevant person whsch i

» a corporation (which is not an accredited inve&srdefined in Section 4A of the SFA)) the soleitess of which is to hold
investments and the entire share capital of whiidwned by one or more individuals, each of whoamisiccredited investor;

» atrust (where the trustee is not an accreditedsitor) whose sole purpose is to hold investmerdseach beneficiary of the trust is
individual who is an accredited invest

shares, debentures and units of shares and debgwofuthat corporation or the beneficiaries’ righutsl interest (howsoever described) in that
trust shall not be transferred within six monthemafhat corporation or that trust has acquiredstigres pursuant to an offer made under
Section 275 of the SFA except:

 to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pedefined in Section 275(2) of the
SFA, or to any person pursuant to an offer thatasle on terms that such shares, debentures ascfistiares and debentures of
corporation or such rights and interest in thagttare acquired at a consideration of not less 8%200,000 (or its equivalent in a
foreign currency) for each transaction, whethehsarmount is to be paid for in cash or by excharfgeourities or other assets, and
further for corporations, in accordance with thaditions specified in Section 275 of the Sk

» where no consideration is or will be given for trensfer; or

» where the transfer is by operation of law.

LEGAL MATTERS

The validity of the common stock offered by thisgpectus supplement and the accompanying prospeittlie passed upon for us by
Cooley LLP, San Diego, California. Latham & WatkidsP, San Diego, California, is counsel for the emdriters in connection with this
offering.

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, has audited our financial statemémttuded in our Annual Report
on Form 10-K for the year ended December 31, 28i0.the effectiveness of our internal control dirancial reporting as of December 31,
2010, as set forth in their reports, which are ipooated by reference in this prospectus suppleemeshelsewhere in the registration
statement. Our financial statements are incorpdtayereference in reliance on Ernst & Young LLREparts, given on their authority as
experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanyirgpectus are part of the registration statementoomFS-3 we filed with the SEC
under the Securities Act and do not contain allitti@rmation set forth in the registration statem&dhenever a reference is made in this
prospectus supplement or the accompanying prospexany of our contracts, agreements or otherrdeats, the reference may not be
complete and you should refer to the exhibits &énata part of the registration statement or thébéshto the reports or other documents
incorporated by reference in this prospectus supgte and the accompanying prospectus for a copydaf contract, agreement or other
document. Because we are subject to the informatiahreporting requirements of the Exchange Actfilweinnual, quarterly and current
reports, proxy statements and other informatiof it SEC. Our SEC filings are available to thelipuiver the Internet at the SECvebsit
at http://www.sec.gov. You may also read and capya@cument we file at the SEC’s Public ReferenoerR at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at®tSBC-0330 for further information on the operatidrihe Public Reference Room.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by referencedinfation from other documents that we file withrthevhich means that we can
disclose important information to you by referriymu to those documents. The information incorpade reference is considered to be part
of this prospectus supplement and the accompamygpectus. Information contained in this prospestipplement and the accompanying
prospectus and information that we file with theCSk the future and incorporate by reference ia gibspectus supplement and the
accompanying prospectus will automatically updaie supersede this information. We incorporate ligremce the documents listed below
and any future filings (other than Current Reporid=orm 8-K furnished under Item 2.02 or Iltem 7a@8 exhibits filed on such form that are
related to such items) we make with the SEC undeti&s 13(a), 13(c), 14 or 15(d) of the Exchangeadhter the date of the prospectus
supplement and before the sale of all the secsittiwered by this prospectus supplement:

» our Annual Report on Form 10-K for the year ended¢d&mber 31, 2010, which was filed on March 4, 2011;

» our Quarterly Reports on Form 10-Q for the quarserded March 31, 2011, June 30, 2011 and Septe30b@011, which were filed
on May 6, 2011, August 3, 2011 and November 4, 2f8sbectively

» our Current Reports on Form 8-K which were filedMay 31, 2011, July 14, 2011 and January 5, 2012;

» our definitive proxy statement relating to our 2@tihual meeting of stockholders, which was filedAmil 14, 2011 (other than the
portions thereof which are furnished and not fijedjd

« the description of our common stock on Form 8-&dilith the SEC on January 8, 1993.

You can request a copy of these filings, at no,dmstvriting or telephoning us at the following adss or telephone number:

Vical Incorporated
10390 Pacific Court Center Court
San Diego, CA. 92121
(858) 646-1100
Attention: Investor Relations
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PROSPECTUS
$100,000,000

VICAL INCORPORATED

Common Stock
Preferred Stock
Debt Securities
Warrants
Units

From time to time, we may offer our common stodleferred stock, debt securities and/or warrantseeindividually or in units, in or
or more offerings in amounts, at prices and on $ettmat we will determine at the time of the offerimwith an aggregate initial offering price
of up to $100,000,000. We may also offer commonlsty preferred stock upon conversion of debt sgéesy common stock upon convers
of preferred stock or common stock, preferred stuoitebt securities upon the exercise of warrdlies will provide the specific terms of
these offerings and securities in one or more supehts to this prospectus. We may also authoriezeoomore free writing prospectuses t
provided to you in connection with these offerinfise prospectus supplement and any related framgvprospectus that we authorize may
also add, update or change information containedignprospectus. You should carefully read thsspectus, the applicable prospectus
supplement and any related free writing prospeittaswe authorize, as well as any documents incatpd by reference, before buying any
of the securities being offered.

Our common stock is traded on the Nasdag Globak&tamder the symbol “VICL". On January 28, 201 tast reported sale price of
our common stock on the Nasdaq Global Market wa8& ' he applicable prospectus supplement will@iorninformation, where applicable,
as to any other listing, if any, on the Nasdaqg @ldWarket or any securities market or other excleawftthe securities covered by the
applicable prospectus supplement.

Investing in our securities involves a high degreef risk. You should review carefully the risks and
uncertainties referenced under the heading Risk Factors” on page 6 of this prospectus as well as those
contained or referenced in the applicable prospecsisupplement and any related free writing prospectiand
under similar headings in the other documents thaare incorporated by reference into this prospectus.

This prospectus may not be used to offer or sell grsecurities unless accompanied by a prospectus
supplement.

The securities may be sold directly to investaysyrtthrough underwriters or dealers or throughmgdesignated from time to time. For
additional information on the methods of sale, gbould refer to the section entitled “Plan of Disition” in this prospectus and in the
applicable prospectus supplement. If any underveriiee involved in the sale of any securities effiey this prospectus and any prospectus
supplement, their names, and any applicable puechiase, fee, commission or discount arrangememtden or among them, and any
applicable over-allotment options, will be set foror will be calculable from the information setth, in the applicable prospectus
supplement. The price to the public of such seiegrind the net proceeds we expect to receive $tarh sale will also be set forth in a
prospectus supplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or determined if ik prospectus is truthful or complete. Any represetation to
the contrary is a criminal offense.

The date of this prospectus is January 29, 2010
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You should rely only on the information containedreorporated by reference in this prospectus,applicable prospectus supplement
and any related free writing prospectus. We havteauthorized any other person to provide you wiffecent information. If anyone provides
you with different or inconsistent information, yehould not rely on it. Unless otherwise specifiefierences to any free writing prospec
refer to a free writing prospectus that we havéatited to be provided to you in connection withodfiering. We are not making an offer to
sell these securities in any jurisdiction wheredffer or sale is not permitted. You should notuass that the information contained in this
prospectus, any applicable prospectus supplementyorelated free writing prospectus is accuratef @y date other than the date on the
front cover of this prospectus, the prospectus lempent or any related free writing prospectus,msieable, or that the information contair
in any document incorporated by reference is atewrs of any date other than the date of the doctimeorporated by reference, regardless
of the time of delivery of this prospectus, any laggle prospectus supplement or any related freéting prospectus, or any sale of a secu
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Unless otherwise mentioned or unless the contextires otherwise, all references in this prospeti¥ical,” “we,” “our”, “us” or
similar references mean Vical Incorporated.

ABOUT THIS PROSPECTUS

This prospectus is related to a registration statérthat we filed with the Securities and Excha@genmission, or the SEC, using a
“shelf” registration process. Under this shelf stgition process, we may sell any combination efstcurities described in this prospectus in
one or more offerings up to a total dollar amour100,000,000. Each time we offer securities uridisrprospectus, we will provide a
prospectus supplement that will contain specifforimation about the terms of that offering andgkeurities offered. We may also authorize
one or more free writing prospectuses to be praltdeyou that may contain material information tielg to these offerings. We may also ¢
update or change in the prospectus supplementifeanty related free writing prospectus) any ofitffermation contained in this prospectus
or in the documents that we have incorporated fareace into this prospectus. To the extent thatséstement that we make in a prospectus
supplement or any related free writing prospectuadonsistent with statements made in this prdspethe statements made in this
prospectus will be deemed modified or supersedetidse made in a prospectus supplement or suchvfitieg prospectus. We urge you to
carefully read this prospectus, any applicable peotis supplement and any related free writingg@otsis, together with the information
incorporated herein by reference as described whddreadings “Where You Can Find More Informatiand “Incorporation by Reference”
before buying any of the securities being offered.
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SUMMARY
About Our Business

We research and develop biopharmaceutical prodhastsd on our patented DNA delivery technologiesHemprevention and
treatment of serious or life-threatening diseagés believe the following areas of research offergheatest potential for near-term
commercialization for us and our partners:

» Vaccines for use in hi¢-risk populations for infectious disease targetsafbich there are significant U.S. nee

» Vaccines for general pediatric, adolescent andtgaydulations for infectious disease applicatic

» Cancer vaccines or immunotherapies which complemanéxisting programs and core expertise;

» Genebased delivery of therapeutic proteins, such agogegic growth factors, for treatment of cardiovdac disease

We currently have five active independent clini@atl pre-clinical development programs in the acéasfectious disease and
cancer including:

» A Phase 3 clinical trial using our Allovectin®7 inumotherapeutic in patients with metastatic melanaigh is being
funded, up to certain limits, by AnGes MG, Inc. AorGes, through cash payments and equity invessnerder a research
and development agreeme

» A Phase 2 clinical trial using TransVé&x , our cyegralovirus DNA vaccine, in patients undergoing hexpaietic cell
transplants, including bone marrow transpla

» A completed Phase 1 clinical trial using our H5Nihgemic influenza DNA vaccine formulated with ovogrietary
Vaxfectin® adjuvant;

» A pre-clinical program using our H1IN1 pandemicuefhza DNA vaccine formulated with our proprietargéctin®
adjuvant; anc

» A pre-clinical program using our CyMVectitv prophgliz vaccine to prevent CMV infection before andidg pregnancy to
preclude fetal transmissio

We have leveraged our patented technologies thrbegyinsing and collaboration arrangements, suduadicensing arrangements
with Merck & Co., Inc., or Merck, the sanofi-aventroup, or sanofi-aventis, AnGes, Aqua Health bfdCanada, or Aqua Health, an
affiliate of Novartis Animal Health, and Merial Lited, or Merial, a subsidiary of sanofi-aventis,amg other biopharmaceutical
companies. Two of the licenses have resulted ifidb@ving two approvals in veterinary applications

» In 2005, the first product for one of our licensea&bzing our patented DNA delivery technology edéeed approval for use in
animals. Our licensee Aqua Health received appriveat the Canadian Food Inspection Agency to s€IN&A vaccine to
protect farn-raised salmon against an infectious dise

* In 2010, our licensee Merial received full liceresstrom the U.S. Department of Agriculture for itBIOEPT™ canine
melanoma vaccine, a therapeutic DNA vaccine dedigmeaid in extending survival of dogs with oralle®ma. Merial's
vaccine is the first vaccine ever approved fordpeutic use

We believe these approvals are important stegseivalidation of our DNA delivery technology. Fuetmore, our partner, AnGes,
reported submission in March 2008 of a New Drug ligagion to the Japanese Ministry of Health, Lahod Welfare for Collategerie
its DNA-based therapeutic product encoding the hepatocgtetly factor, or HGF, for indications related taipieral arterial disease,
PAD, and Buerger’s disease. If approved, Collatedemnwould represent the first approval of a prodiasted on our DNA delivery
technology for use in humans.
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In addition, we have licensed complementary teabgiek from leading research institutions, pharmacaucompanies, and the
National Institutes of Health. We also have gramter-exclusive, academic licenses to our DNA deliveghinology patent estate to 11
leading research institutions including Stanfordrtard, Yale and the Massachusetts Institute ohfi@ogy. The non-exclusive
academic licenses allow university researcherséoour technology free of charge for educationdliaternal, non-commercial research
purposes. In exchange, we have the option to exelydicense from the universities potential conmoial use of our technology on
terms to be negotiated.

We were incorporated in Delaware in 1987. Our haadegrs are located at 10390 Pacific Center C8aut, Diego, California
92121. Our telephone number is (858) 646-1100. \&mtain an Internet website at www.vical.com. Teference to our Internet
address does not constitute incorporation by reteref the information contained on our website.

Any brand names or trademarks appearing in thisgactus, in any prospectus supplement or in doctsnieeorporated by
reference in this prospectus are the propertyaif tespective owners.

The Securities We May Offer

We may offer shares of our common stock and predestock, debt securities and/or warrants, eithdividually or in units, with a
total value of up to $100,000,000 from time to tiomeler this prospectus, together with any applegbbspectus supplement, at prices
and on terms to be determined by market conditidrtise time of offering. This prospectus provides with a general description of the
securities we may offer. Each time we offer a tgpseries of securities, we will provide a prospsaupplement that will describe the
specific amounts, prices and other important tesfriee securities, including, to the extent apfilea

» designation or classificatio

e aggregate principal amount or aggregate offerimngep

e maturity; if applicable

» original issue discount, if an

» rates and times of payment of interest, dividendstloer payments, if an'

* redemption, conversion, exercise, exchange, sedtieor sinking fund terms, if an

» conversion, exchange or settlement prices or rétasy, and, if applicable, any provisions for obas to or adjustments in
conversion, exchange or settlement prices or eatdsn the securities or other property receivaiplen conversion, exchange
or settlement

e ranking;
* restrictive covenants, if an
» voting or other rights, if any; ar
» certain federal income tax consideratic
A prospectus supplement and any related free \grjihospectus may also add, update or change infammeontained in this

prospectus or in documents we have incorporategfieyence into this prospectus. However, no prdasgesupplement or free writing
prospectus shall offer a security that is not tegéxl and described in this prospectus.




Table of Contents

This prospectus may not be used to offer or sell grsecurities unless accompanied by a prospectus s iement.

We may sell the securities directly or through umdgers, dealers or agents. We, and our underigtitdealers or agents, reserve
the right to accept or reject all or part of anggwsed purchase of securities. If we do offer sgesthrough underwriters or agents, we
will include in the applicable prospectus suppletnen

» the names of those underwriters or age

» applicable fees, discounts and commissions to littpahem;
» details regarding ov-allotment options, if any; ar

» the net proceeds to L

Common Stock . We may issue shares of our common stock from toriene. Holders of our common stock are entitiedne vot
per share for the election of directors and omwtér matters that require stockholder approvabj&u to any preferential rights of any
then outstanding preferred stock, in the eventunfliquidation, dissolution or winding up, holdexsour common stock are entitled to
share ratably in the assets remaining after paywofdrabilities and the liquidation preferencesanfy then outstanding preferred stock.
Our common stock does not carry any preemptivesighabling a holder to subscribe for, or recehares of, any class of our common
stock or any other securities convertible into skarf any class of our common stock, or any rediempights.

Preferred Stock . We may issue shares of our preferred stock fioma to time, in one or more series. Under our tedtaertificate
of incorporation, our board of directors has thhatrity, without further action by stockholders,designate up to 5,000,000 shares of
preferred stock in one or more series and to #xrights, preferences, privileges, qualificationd eestrictions granted to or imposed
upon the preferred stock, including dividend rigletsnversion rights, voting rights, rights and terof redemption, liquidation preferer
and sinking fund terms, any or all of which maygoeater than the rights of the common stock.

We will fix the rights, preferences, privileges atjfications and restrictions of the preferred &to€ each series that we sell under
this prospectus and applicable prospectus supplsnren certificate of designation relating to thaties. We will incorporate by
reference into the registration statement to wkidh prospectus relates the form of any certificdtdesignation that describes the terms
of the series of preferred stock we are offerinfpleethe issuance of the related series of pradesteck. We urge you to read the
prospectus supplement (and any related free witingpectus) related to the series of preferreckdteing offered, as well as the
complete certificate of designation that contaiesterms of the applicable series of preferredkstoc

Debt Securities. We may issue debt securities from time to timegrie or more series, as either senior or subdsdtirdebt or as
senior or subordinated convertible debt. The sethétat securities will rank equally with any oth@subordinated debt that we may have
and may be secured or unsecured. The subordinatgdeécurities will be subordinate and junior ghtiof payment, to the extent and in
the manner described in the instrument governiegltbt, to all or some portion of our indebtednAsy. convertible debt securities that
we issue will be convertible into or exchangeabledur common stock, preferred stock or other sgesiof ours. Conversion may be
mandatory or at your option and would be at préstriconversion rates.

The debt securities will be issued under one orendacuments called indentures, which are conttsdtgeen us and a trustee for
the holders of the debt securities. In this prospmeave have summarized certain general featurdsealebt securities. We urge you,
however, to read the prospectus supplement (andedetted free writing prospectus) related to thiéeseof debt securities being offered,
as well as the complete indentures that contairetims of the debt securities. Indentures have fikehas exhibits to the registration
statement to

1)
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which this prospectus relates, and supplementahitudes and forms of debt securities containingahms of debt securities being
offered will be filed as exhibits to the registoatistatement to which this prospectus relates bb@iincorporated by reference from
reports we file with the SEC.

Warrants. We may issue warrants for the purchase of commankspreferred stock and/or debt securities in@nmore series,
from time to time. We may issue warrants indepetigem together with common stock, preferred staokl/or debt securities, and the
warrants may be attached to or separate from thexadrities.

The warrants will be evidenced by warrant certiissassued under one or more warrant agreemenitsh \&te contracts between
and an agent for the holders of the warrants.igygtospectus, we have summarized certain gereagires of the warrants. We urge
you, however, to read the prospectus supplemedtdan related free writing prospectus) relatechtoderies of warrants being offer
as well as the complete warrant agreements an@amtarertificates that contain the terms of the a@s. Complete warrant agreements
and warrant certificates containing the terms efilarrants being offered will be filed as exhiliitgshe registration statement to which
this prospectus relates or will be incorporateadfgrence from reports we file with the SEC.

Units. We may issue, in one or more series, units congistf common stock, preferred stock, debt secsraied/or warrants for tl
purchase of common stock, preferred stock and/for skcurities in any combination. In this prospectuve have summarized certain
general features of the units. We urge you, howdweeaead the prospectus supplement (and any frid@gvprospectus) related to the
series of units being offered, as well as the ceteplinit agreement that contains the terms of tiits.u/NVe will file as exhibits to the
registration statement to which this prospectustes| or will incorporate by reference from repdnts we file with the SEC, the form of
unit agreement and any supplemental agreementddBatibe the terms of the series of units we #Heging before the issuance of the
related series of units.

We will evidence each series of units by unit ¢iedites that we will issue. Units may be issuedasradunit agreement that we er
into with a unit agent. We will indicate the nammeladdress of the unit agent, if applicable, inghespectus supplement relating to the
particular series of units being offered.
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RISK FACTORS

An investment in our securities involves a highréegof risk. Prior to making a decision about intvegin our securities, you should
carefully consider the risks described in the sectintitled “Risk Factors” contained in our mostenet quarterly report on Form 10-Q, which
has been filed with the SEC and is incorporatedeifigrence in this prospectus, as well as any updh&reto contained in subsequent filings
with the SEC or any applicable prospectus supplémefiee writing prospectus. If any of these riskere to occur, our business, financial
condition or results of operations would likely fauf In that event, the value of our securitiesldalecline, and you could lose all or part of
your investment. The risks and uncertainties weries are not the only ones facing us. Additionsits not presently known to us or that
currently deem immaterial may also impair our bas#) financial condition or results of operations.

FORWARD-LOOKING STATEMENTS

Any statements in this prospectus or any applicaldepectus supplement, including the documentsatbancorporate by reference
herein or therein, about our expectations, belj@éms, objectives, assumptions or future evenfmediormance are not historical facts and are
forward-looking statements within the meaning oft® 27A of the Securities Act and Section 21Ehaf Exchange Act. You can identify
these forward-looking statements by the use of wordohrases such as “believe,” “may,” “could,” IiWi“estimate,” “continue,”

“anticipate,” “intend,” “seek,” “plan,” “expect,” fotential,” “predict,” “project,” “should,” or “wold.” Among the factors that could cause
actual results to differ materially from those itatied in the forward-looking statements are risic @ncertainties inherent in our business
including, without limitation, statements about firegress and timing of our clinical trials, diffities or delays in the research and
development of biopharmaceutical products baseabopatented DNA delivery technologies, competifimm other pharmaceutical or
biotechnology companies, difficulties or delaysrianufacturing our clinical trial materials, regoligt developments affecting future produ
the scope and validity of patent protection for products and technologies and our ability to abgalditional financing to support our
operations; and other material risks described utideheading “Risk Factors” in our most recentrtpréy report on Form 10-Q, as well as
any amendments thereto reflected in subsequemgdilvith the SEC.

You should rely only on information contained, ocarporated by reference, in this prospectus,dbéstration statement to which this
prospectus relates, the documents incorporatedfeyance in this prospectus, and any applicablspgetus supplement or free writing
prospectus, and understand that our actual fuasdts may be materially different from what we @otp We qualify all of the forward-
looking statements in the foregoing documents lgdhcautionary statements.

Although we believe that the expectations refledtegur forward-looking statements are reasonafséecannot guarantee future results,
events, levels of activity, performance or achiegatnGiven these uncertainties, you should noteplaue reliance on these forwamdking
statements. We undertake no obligation to publiggtate or revise any forward-looking statementgthér as a result of new information,
future events or otherwise, unless required byiegiple law.

FINANCIAL RATIOS

The following table sets forth the ratio of ourrdags to fixed charges and the ratio of our comdbifreed charges and preference
dividends to earnings for each of the periods presk

Nine Months Endec Year Ended December 31,

September 30, 200 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges = — — — — —
Ratio of combined fixed charges and preferenceddivils to earning N/A N/A N/A N/A N/A N/A

6
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For the nine months ended September 30, 2009 antddyears ended December 31, 2008, 2007, 2005, 23d 2004, our earnings
were insufficient to cover fixed charges by $21,28%6,896, $35,894, $23,148, $24,357 and $23,E3pectively (in thousands). Fixed
charges consist of interest expense, includingaliged interest, on all debt, amortized premiudisgounts and capitalized expenses related
to indebtedness and estimated interest includeehital expense. For the periods indicated aboveaarud the date of this prospectus, we have
had no preference securities outstanding.

USE OF PROCEEDS

We will retain broad discretion over the use of tie¢ proceeds from the sale of the securities efféiereby. Unless otherwise indicated
in any prospectus supplement, we intend to usae¢heroceeds from the sale of the securities utiieprospectus for general corporate
purposes, including clinical trial expenses, reseand development expenses, general and admiivistexpenses, manufacturing expenses,
and potential acquisitions of companies and teaygies that complement our business. Pending tpelication, we expect to invest the net
proceeds in investment-grade, interest-bearingumsnts.
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DESCRIPTION OF CAPITAL STOCK

As of the date of this prospectus, our restatetificate of incorporation authorizes us to issuegd80,000 shares of common stock, par
value $0.01 per share and 5,000,000 shares ofrprdfstock, par value $0.01 per share. As of Jgn2@r2010, 53,840,392 shares of com
stock were outstanding and no shares of prefetostt svere outstanding.

The following summary describes the material teofngur capital stock. The description of capitaicstis qualified by reference to our
restated certificate of incorporation and our aneehand restated bylaws, which are incorporatecfgrence as exhibits into the registration
statement to which this prospectus relates.

Common Stock

The description of our common stock contained inRegistration Statement on Form 8-A filed with SC on January 8, 1993 is
incorporated herein by reference in its entiregywell as any amendment or update thereto reflestsdbsequent filings with the SEC. See
“Incorporation by Reference.”

Preferred Stock

Under our restated certificate of incorporatior, lboard of directors is authorized to issue addélshares of our preferred stock from
time to time, in one or more classes or serieg)awit stockholder approval. Prior to the issuancghaires of each class or series, our board of
directors is required by the Delaware General Catan Law, or DGCL, and our restated certificaténcorporation to adopt resolutions and
file a certificate of designation with the Delaw&ecretary of State. The certificate of designafies for each class or series the
designations, powers, preferences, rights, quatifias, limitations and restrictions of that classeries, including the following:

» the number of shares constituting each class @ss

e voting rights;

* rights and terms of redemption, including sinkiogd provisions
» dividend rights and rate

» terms concerning the distribution of ass

» conversion or exchange tern

e redemption prices; ar

» liguidation preference:

All shares of preferred stock offered by this pexgps, when issued and paid for, will be validiuisd, fully paid and nonassessable
will not have any preemptive or subscription rights

We will describe in a prospectus supplement redgtiinthe class or series of any preferred stochkgoeffered the following terms:
» the title and stated value of the preferred st
» the number of shares of the preferred stock offdtesdliquidation preference per share and therioffeprice of the preferred stou
« the dividend rate(s), period(s) or payment date(shethod(s) of calculation applicable to the pnefe stock:

» whether dividends are cumulative or non-cumulagind, if cumulative, the date from which dividenastbe preferred stock will
accumulate
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our right, if any, to defer payment of dividendsldhe maximum length of any such deferral per
the procedures for auction and remarketing, if &mythe preferred stocl

the provisions for a sinking fund, if any, for theeferred stock

the provision for redemption, if applicable, of {eferred stock

any listing of the preferred stock on any secwsig&change

the terms and conditions, if applicable, upon whtah preferred stock will be convertible into commstock, including the
conversion price or manner of calculation and cesive period.

voting rights, if any, of the preferred sto«
whether interests in the preferred stock will beresented by depositary shat
a discussion of any material or special UnitedeStéederal income tax considerations applicabtbdéreferred stocl

the relative ranking and preferences of the pretestock as to dividend rights and rights uporlithedation, dissolution or
winding up of our affairs

any limitations on issuance of any class or sefgweferred stock ranking senior to or on a pauitth the class or series of
preferred stock as to dividend rights and rightsrughe liquidation, dissolution or winding up ofraffairs; anc

any other specific terms, preferences, rightstéitiins or restrictions of the preferred stc

Anti-Takeover Provisions

Delaware Anti-Takeover Law

We are subject to Section 203 of the DGCL. Se@i@® generally prohibits a public Delaware corpamafrom engaging in a “business
combination” with an “interested stockholder” fopariod of three years after the date of the tratisain which the person became an
interested stockholder, unless:

prior to the date of the transaction, the boardictors of the corporation approved either theiftess combination or the
transaction that resulted in the stockholder benogran interested stockhold

the interested stockholder owned at least 85%ef/ttiing stock of the corporation outstanding attime the transaction
commenced, excluding for purposes of determiniegntamber of shares outstanding (a) shares owneéigpns who are directt
and also officers of the corporation and (b) shaassed under employee stock plans under which@paplparticipants do not
have the right to determine whether shares heltsuto the plan will be tendered in a tender ahange offer; o

on or subsequent to the date of the transactierhutlsiness combination is approved by the boardhatttbrized at an annual or
special meeting of stockholders, and not by writtensent, by the affirmative vote of at least%8 % of the outstanding voting
stock that is not owned by the interested stockdro

Section 203 defines a business combination to dteclu

any merger or consolidation involving the corparatand the interested stockholc
any sale, transfer, pledge or other dispositiomlving the interested stockholder of 10% or mor¢hefassets of the corporatic

subject to exceptions, any transaction that resultise issuance or transfer by the corporatioamyf stock of the corporation to the
interested stockholde

any transaction involving the corporation that treeseffect of increasing the proportionate sharésastock owned by the
interested stockholder;
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» the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits
provided by or through the corporatic

In general, Section 203 defines an interested bdkr as any entity or person beneficially ownlsgo or more of the outstanding
voting stock of the corporation and any entity ergon affiliated with or controlling or controlldxy the entity or person.

Certificate of Incorporation and Bylaws

Some provisions of our restated certificate of mpooation and amended and restated bylaws coubdhaige anttakeover effects. The
provisions:

» provide for a board comprised of three classesrettbrs with each class serving a staggered -year term;

» authorize our board of directors to issue prefestedk from time to time, in one or more classesesies, without stockholder
approval,

* require the approval of at least two-thirds of outstanding voting stock to amend specified pravisiof our certificate of
incorporation;

* require the approval of at least two-thirds of tatal number of authorized directors, or two-thied®ur outstanding voting stock,
to amend our bylaw:

» provide that special meetings of our stockholdeay tve called only by our Chief Executive Officerhy our board of directors
pursuant to a resolution adopted by a majorityheftotal number of authorized directors; i

» do not include a provision for cumulative voting fiirectors (under cumulative voting, a minoritgaitholder holding a sufficient
percentage of a class of shares may be able toestimielection of one or more directo

Nasdaq Global Market Listing
Our common stock is listed on the Nasdaq Globalketaunder the symbol “VICL.”

Transfer Agent and Registrar

The transfer agent and registrar for our commooksitwBNY Mellon Shareowner Services. Its addres$00 South Hope Street, 4th
Floor, Los Angeles, California 90071 and its telepd number is (800) 522-6645.
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the adalital information we include in any applicable presios supplements or free writing
prospectus, summarizes the material terms andglomé of the debt securities that we may offer utltis prospectus. While the terms we
have summarized below will generally apply to amyfe debt securities we may offer under this peosgs, we will describe the particular
terms of any debt securities that we may offer arerdetail in the applicable prospectus suppleraefree writing prospectus. The terms of
any debt securities we offer under a prospectuplement or free writing prospectus may differ frtme terms we describe below.

We will issue any senior notes under a senior ihgerwhich we will enter into with the trustee natie the senior indenture. We will
issue any subordinated notes under a subordinatiediiure which we will enter into with the trustesemed in the subordinated indenture. We
have filed forms of these documents as exhibithéaegistration statement to which this prospeiates. We use the term “indentures” to
refer to both the senior indenture and the subatdthindenture.

The indentures will be qualified under the Trustdnture Act of 1939, as amended. We use the teeieitture trustedd refer to eithe
the senior trustee or the subordinated trusteapplicable.

The following summaries of material provisions loé tsenior notes, the subordinated notes and tieataes are subject to, and
qualified in their entirety by reference to, alketprovisions of the indenture applicable to a paldir series of debt securities. We urge you to
read the applicable prospectus supplement or fremgvprospectus that is related to the debt gdesithat we sell under this prospectus, as
well as the complete indentures that contain thegef the debt securities. Except as we may otiserimdicate, the terms of the senior
indenture and the subordinated indenture are icegnti

General

We will describe in the applicable prospectus seim@nt or free writing prospectus the terms reldting series of debt securities,
including:

* thetitle;

» the principal amount being offered, and, if a sgribe total amount authorized and the total amoutstanding

e any limit on the amount that may be issu

« whether or not we will issue the series of debtigées in global form and, if so, the terms andothe depositary will be
» the maturity date

» the principal amount due at maturity, and whetherdebt securities will be issued with any origiisalie discoun

» whether and under what circumstances, if any, viiepay additional amounts on any debt securitidd bg a person who is not a
United States person for tax purposes, and whetberan redeem the debt securities if we have tespealy additional amount

» the annual interest rate, which may be fixed oralde, or the method for determining the rate,dlate interest will begin to
accrue, the dates interest will be payable andabelar record dates for interest payment datéiseomethod for determining such
dates;

» whether or not the debt securities will be securednsecured, and the terms of any secured
» the terms of the subordination of any series obstibated debi
» the place where payments will be paya

11
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» restrictions on transfer, sale or other assignmgany;
e ourright, if any, to defer payment of interest dnel maximum length of any such deferral per

» the date, if any, after which, the conditions updrich, and the price at which we may, at our optredeem the series of debt
securities pursuant to any optional or provisiaedemption provisions, and any other applicablmseof those redemption
provisions;

» provisions for a sinking fund, purchase or othalagous fund, if any

» the date, if any, on which, and the price at whighare obligated, pursuant to any mandatory sinking or analogous fund
provisions or otherwise, to redeem, or at the Ir's option to purchase, the series of debt secur

» whether the indenture will restrict our ability thie ability of our subsidiaries t
. incur additional indebtednes
. issue additional securitie
. create liens
. pay dividends or make distributions in respectwf@apital stock or the capital stock of our sulasids;
. redeem capital stoc
. place restrictions on our subsidia’ ability to pay dividends, make distributions omséer asset:
. make investments or other restricted payme
. sell or otherwise dispose of asst
. enter into sa-leaseback transactior
. engage in transactions with stockholders or aféiz
. issue or sell stock of our subsidiaries
. effect a consolidation or merge

» whether the indenture will require us to maintaiy anterest coverage, fixed charge, cash flow-baassetbased or other financi
ratios;

» adiscussion of any material or special UnitedeSté¢deral income tax considerations applicabteealebt securitie:
« information describing any bo-entry features
» the procedures for any auction or remarketingnyf;

» whether the debt securities are to be offeredpaiice such that they will be deemed to be offerteaiha‘original issue discount” as
defined in paragraph (a) of Section 1273 of therlml Revenue Code of 1986, as amen

» the denominations in which we will issue the sedkdebt securities, if other than denomination$bD00 and any integral
multiple thereof.

» if other than dollars, the currency in which theées of debt securities will be denominated;

» any other specific terms, preferences, rightsroitéitions of, or restrictions on, the debt secesitincluding any events of default
that are in addition to those described in thispextus or any covenants provided with respedtealéebt securities that are in
addition to those described above, and any ternishwhay be required by us or advisable under agblé&claws or regulations or
advisable in connection with the marketing of tlebtisecurities

12
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Conversion or Exchange Rights

We will set forth in the applicable prospectus dapgent or free writing prospectus the terms on Wiiceries of debt securities may be
convertible into or exchangeable for common stpec&ferred stock or other securities of ours oria tharty, including the conversion or
exchange rate, as applicable, or how it will begialted, and the applicable conversion or exchaeged. We will include provisions as to
whether conversion or exchange is mandatory, abpiien of the holder or at our option. We may irtt# provisions pursuant to which the
number of our securities or the securities of edtparty that the holders of the series of debuistes receive upon conversion or exchange
would, under the circumstances described in tho®égions, be subject to adjustment, or pursuamthich those holders would, under those
circumstances, receive other property upon conmersi exchange, for example in the event of ourgaeor consolidation with another
entity.

Consolidation, Merger or Sale

The indentures in the forms initially filed as ebits to the registration statement to which thisspectus relates do not contain any
covenant which restricts our ability to merge onsalidate, or to sell, convey, transfer or otheendsspose of all or substantially all of our
assets. However, any successor of ours or acpfisarch assets would have to assume all of ougatidins under the indentures and the debt
securities, as appropriate.

If the debt securities are convertible for our othecurities or securities of other entities, teespn with whom we consolidate or merge
or to whom we sell all of our property would havatiake provisions for the conversion of the debugges into securities which the holders
of the debt securities would have received if thagl converted the debt securities before the colaimn, merger or sale.

Events of Default Under the Indenture
The following are events of default under the irtdess with respect to any series of debt securitiaswe may issue:

» if we fail to pay interest when due and payable amdfailure continues for 90 days and the timepayment has not been
extended or deferre

« if we fail to pay the principal, premium or sinkifignd payment, if any, when due and payable anditte for payment has not
been extended or delaye

» if we fail to observe or perform any other covenammtained in the debt securities or the indentwtgr than a covenant
specifically relating to another series of debiusiies, and our failure continues for 90 daysrafie receive notice from the
debenture trustee or holders of at least 25% imeggde principal amount of the outstanding debtisies of the applicable serie
and

» if specified events of bankruptcy, insolvency arganization occul

If an event of default with respect to debt se@sibf any series occurs and is continuing, othan tan event of default specified in the
last bullet point above, the debenture trusted@hblders of at least 25% in aggregate principadunt of the outstanding debt securities of
that series, by notice to us in writing, and to diebenture trustee if notice is given by such hsldmay declare the unpaid principal of,
premium, if any, and accrued interest, if any, dnd payable immediately. If an event of defaultc#fpe in the last bullet point above occurs
with respect to us, the principal amount of andaed interest, if any, of each issue of debt séesrthen outstanding would be due and
payable without any notice or other action on thd pf the debenture trustee or any holder.

The holders of a majority in principal amount oé thutstanding debt securities of an affected senggswaive any default or event of
default with respect to the series and its consetpse except defaults or events of default reggrdayment of principal, premium, if any, or
interest, unless we have cured the default or evedfault in accordance with the indenture. Argiwer shall cure the default or event of
default.

13



Table of Contents

Subject to the terms of the indentures, if an eeéudiefault under an indenture occurs and contintiresdebenture trustee would be
under no obligation to exercise any of its rightpowers under such indenture at the request ectitin of any of the holders of the
applicable series of debt securities, unless sotdehs have offered the debenture trustee reasonad@mnity. The holders of a majority in
principal amount of the outstanding debt securitieany series will have the right to direct thedi, method and place of conducting any
proceeding for any remedy available to the deberttuistee, or exercising any trust or power coeféon the debenture trustee, with respect
to the debt securities of that series, providett tha

» the direction so given by the holder is not in ¢iebfvith any law or the applicable indenture; ¢

» subject to its duties under the Trust Indenture 939, the debenture trustee need not take eignahat might involve it in
personal liability or might be unduly prejudicial the holders not involved in the proceedi

A holder of the debt securities of any series wiilly have the right to institute a proceeding urttlerindentures or to appoint a receiver
or trustee, or to seek other remedies if:

» the holder has given written notice to the debentrustee of a continuing event of default withpesg to that serie:

« the holders of at least 25% in aggregate prin@pabunt of the outstanding debt securities of thaes have made written request,
and such holders have offered reasonable inderinttye debenture trustee to institute the procegdintrustee; ar

» the debenture trustee does not institute the pdicgeand does not receive from the holders of prityain aggregate principal
amount of the outstanding debt securities of thaes other conflicting directions within 90 dayteathe notice, request and off

These limitations do not apply to a suit institubgda holder of debt securities if we default ie frayment of the principal, premium, if
any, or interest on, the debt securities.

We will periodically file statements with the delbere trustee regarding our compliance with spetiievenants in the indentures.

Modification of Indenture; Waiver
We and the debenture trustee may change an indéenttivout the consent of any holders with respesipecific matters, including:
» to fix any ambiguity, defect or inconsistency i indenture
» to comply with the provisions described above urConsolidation, Merger or S¢';

» to comply with any requirements of the SEC in catioa with the qualification of any indenture undee Trust Indenture Act of
1939, as amende

» to provide for the issuance of and establish tineafand terms and conditions of the debt securitiemy series as provided under
“Description of Debt Securities—General,” to esisiblthe form of any certifications required to benished pursuant to the terms
of the indenture or any series of debt securitie$p add to the rights of the holders of any seoidebt securitie:

» to evidence and provide for the acceptance of ayppaint by a successor trust
» to provide for uncertificated debt securities amdniake all appropriate changes for such purg

* to add to, delete from, or revise the conditiomsithtions and restrictions on the authorized amot@ims or purposes of issuance,
authorization and delivery of debt securities of aaries:

14
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* to add to our covenants such new covenants, réstrs; conditions or provisions for the protectafrthe holders, to make the
occurrence, or the occurrence and the continuarfigedefault in any such additional covenantsiggins, conditions or
provisions an event of default, or to surrender @hgur rights or powers under the indenture

» to change anything that does not materially adWeedtect the interests of any holder of debt séms of any series
In addition, under the indentures, the rights dfiacs of a series of debt securities may be chabgad and the debenture trustee with
the written consent of the holders of at least gntg in aggregate principal amount of the outstiag debt securities of each series that is

affected. However, we and the debenture trusteeangymake the following changes with the consdrgach holder of any outstanding debt
securities affected:

» extending the fixed maturity of the series of dedxturities

» reducing the principal amount, reducing the ratera#xtending the time of payment of interest,aztucing any premium payable
upon the redemption of any debt securities

» reducing the percentage of debt securities, theenslof which are required to consent to any amemdnsupplemental
modification or waiver

Discharge

Each indenture provides that we can elect to behdigied from our obligations with respect to onenore series of debt securities,
except for specified obligations, including obligats to:

* register the transfer or exchange of debt secsritighe series
* replace stolen, lost or mutilated debt securitiethe series

* maintain paying agencie

* hold monies for payment in tru

» recover excess money held by the debenture tri

» compensate and indemnify the debenture trustee

* appoint any successor trust

In order to exercise our rights to be dischargeslpwst deposit with the debenture trustee mongpweernment obligations sufficient
pay all the principal of, any premium and inter@st the debt securities of the series on the getgsients are due.

Form, Exchange and Transfer

We will issue the debt securities of each seridg iorfully registered form without coupons andJess we otherwise specify in the
applicable prospectus supplement or free writir@gpectus, in denominations of $1,000 and any iategultiple thereof. The indentures
provide that we may issue debt securities of @seni temporary or permanent global form and ag&{emry securities that will be deposited
with, or on behalf of, The Depository Trust CompaNgw York, New York, known as DTC, or another deipary named by us and identifi
in a prospectus supplement or free writing progpeaiith respect to that series. See “Legal OwnprshBecurities” for a further description
of the terms relating to any book-entry securities.

At the option of the holder, subject to the terrhthe indentures and the limitations applicablglabal securities described in the
applicable prospectus supplement or free writirggpectus, the holder of the debt securities ofsamigs can exchange the debt securities for
other debt securities of the same series, in athoaaed denomination and of like tenor and aggeegancipal amount.
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Subject to the terms of the indentures and thddioins applicable to global securities set fontthie applicable prospectus supplement
or free writing prospectus, holders of the debtisiies may present the debt securities for exchandor registration of transfer, duly
endorsed or with the form of transfer endorsedetverduly executed if so required by us or the sgcrggistrar, at the office of the security
registrar or at the office of any transfer agersigieated by us for this purpose. Unless otherwisgiged in the debt securities that the holder
presents for transfer or exchange, we will makserice charge for any registration of transfeexxhange, but we may require payment of
any taxes or other governmental charges.

We will name in the applicable prospectus suppldroefree writing prospectus the security registeard any transfer agent in addition
to the security registrar, that we initially desaggm for any debt securities. We may at any timégdese additional transfer agents or rescind
the designation of any transfer agent or approsteaage in the office through which any transfemagets, except that we will be required to
maintain a transfer agent in each place of payriwerihe debt securities of each series.

If we elect to redeem the debt securities of amgsewe will not be required to:

e issue, register the transfer of, or exchange aby skxurities of any series being redeemed inchaihg a period beginning at the
opening of business 15 days before the day of ngadf a notice of redemption of any debt securitied may be selected for
redemption and ending at the close of businesh@day of the mailing; ¢

» register the transfer of or exchange any debt gexis0 selected for redemption, in whole or int,paxcept the unredeemed
portion of any debt securities we are redeeminggin.

Information Concerning the Debenture Trustee

The debenture trustee, other than during the oenaerand continuance of an event of default undé@ndenture, undertakes to perform
only those duties as are specifically set fortthmapplicable indenture. Upon an event of defamdter an indenture, the debenture trustee
must use the same degree of care as a prudenhpeositd exercise or use in the conduct of his ordven affairs. Subject to this provision,
the debenture trustee is under no obligation tocése any of the powers given it by an indenturthatrequest of any holder of debt securities
unless it is offered reasonable security and indgnaigainst the costs, expenses and liabilitiesithmight incur.

Payment and Paying Agents

Unless we otherwise indicate in the applicable pectus supplement or free writing prospectus, wiemake payment of the interest
any debt securities on any interest payment datestperson in whose name the debt securitiemy@oo more predecessor securities, are
registered at the close of business on the regedard date for the interest.

We will pay principal of and any premium and intgren the debt securities of a particular serigbebffice of the paying agents
designated by us, except that, unless we otheimikeate in the applicable prospectus supplemefreerwriting prospectus, we may make
interest payments by check which we will mail te tiolder or by wire transfer to certain holdersldda we otherwise indicate in a prospe:
supplement or free writing prospectus, we will desite an office or agency of the debenture trustéee City of New York as our sole
paying agent for payments with respect to debtrigesiof each series. We will name in the appliegivospectus supplement or free writing
prospectus any other paying agents that we injtadkignate for the debt securities of a particséares. We will maintain a paying agent in
each place of payment for the debt securitiesparéicular series.

All money we pay to a paying agent or the deberiturstee for the payment of the principal of or @angmium or interest on any debt
securities which remains unclaimed at the end ofyears after such principal, premium or interest become due and payable will be re|
to us, and the holder of the debt security theeeafiay look only to us for payment thereof.
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Governing Law

The indentures and the debt securities will be gmee@ by and construed in accordance with the léwiseoState of New York, except to
the extent that the Trust Indenture Act of 1938gplicable.

Subordination of Subordinated Debt Securities

The subordinated debt securities will be subordiretd junior in priority of payment to certain afrather indebtedness to the extent
described in a prospectus supplement or free \grjthospectus. The indentures in the forms initifilgd as exhibits to the registration
statement to which this prospectus relates doimitt the amount of indebtedness which we may inmaluding senior indebtedness or
subordinated indebtedness, and do not limit us issming any other debt, including secured dehbinsecured debt.
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DESCRIPTION OF WARRANTS

The following description, together with the adalital information we include in any applicable presios supplement or free writing
prospectus, summarizes the material terms andgomd of the warrants that we may offer under phisspectus, which may consist of
warrants to purchase common stock, preferred stodkor debt securities in one or more series. tsnaay be offered independently or
together with common stock, preferred stock andédot securities offered by any prospectus suppléepreinee writing prospectus, and may
be attached to or separate from those securitibie\he terms we have summarized below will gelheegply to any future warrants we
may offer under this prospectus, we will descrhe particular terms of any warrants that we magraff more detail in the applicable
prospectus supplement or free writing prospecths.t€rms of any warrants we offer under a prosgesdpplement or free writing prospec
may differ from the terms we describe below.

We may issue the warrants under a warrant agreenteéclh we may enter into with a warrant agent teélected by us. We use the
term “warrant agreement” to refer to any of theserant agreements. We use the term “warrant agemé&fer to the warrant agent under any
of these warrant agreements. The warrant agengutilbolely as an agent of ours in connection thighwarrants and will not act as an agent
for the holders or beneficial owners of the warsant

The following summaries of material provisions loé tvarrants and the warrant agreements are subjextd qualified in their entirety
by reference to, all the provisions of the war@gteement applicable to a particular series ofavasr We urge you to read the applicable
prospectus supplement or free writing prospectiade® to the warrants that we sell under this prosgs, as well as the complete warrant
agreements that contain the terms of the warrants.

General

We will describe in the applicable prospectus sem@nt or free writing prospectus the terms reldting series of warrants. If warrants
for the purchase of debt securities are offereal ptltospectus supplement or a free writing prosgewtll describe the following terms, to the
extent applicable:

» the offering price and the aggregate number of avasroffered
» the currencies in which the warrants are beingretfr

» the designation, aggregate principal amount, caiesndenominations and terms of the series of sktirities that can be
purchased if a holder exercises a warr

» the designation and terms of any series of dehtri&ss with which the warrants are being offered ¢he number of warrants
offered with each such debt secur

« the principal amount of the series of debt se@sithat can be purchased if a holder exercisesramtand the price at which and
currencies in which such principal amount may belpased upon exercis

e the terms of any rights to redeem or call the was;

» the date on which the right to exercise the wasrdegins and the date on which such right exp
» federal income tax consequences of holding or ésiagcthe warrants; ar

» any other specific terms, preferences, rightsroitéitions of, or restrictions on, the warrar

Warrants for the purchase of debt securities vellrbregistered form only.

18



Table of Contents

If warrants for the purchase of common stock ofgered stock are offered, the prospectus suppleoreatree writing prospectus will
describe the following terms, to the extent apliea

» the offering price and the aggregate number of avdsroffered

» the total number of shares that can be purchasetigfder of the warrants exercises them and,drcétse of warrants for preferred
stock, the designation, total number and termé@f&eries of preferred stock that can be purchaged exercise

» the designation and terms of any series of predesteck with which the warrants are being offerad the number of warrants
being offered with each share of common stock efegpred stock

» the number of shares of common stock or prefett@ekghat can be purchased if a holder exercisesvdrrant and the price at
which such common stock or preferred stock mayuret@ased upon exercise, including, if applicabig, grovisions for changes
to or adjustments in the exercise price and irstwirities or other property receivable upon eser

» the terms of any rights to redeem or call, or aaedé the expiration of, the warrar

« the date on which the right to exercise the wasréegins and the date on which that right exp
» federal income tax consequences of holding or ésiagcthe warrants; ar

» any other specific terms, preferences, rightsroitéitions of, or restrictions on, the warratr

Warrants for the purchase of common stock or prefestock will be in registered form only.

If the warrants are offered attached to commonkstoeferred stock or debt securities, the proggestipplement or a free writing
prospectus will also describe the date on and aftéch the holder of the warrants can transfer tiseparately from the related common
stock, series of preferred stock or debt securities

A holder of warrant certificates may exchange ttiermew certificates of different denominationsegent them for registration of
transfer and exercise them at the corporate tffiseaf the warrant agent or any other office oated in the applicable prospectus
supplement or free writing prospectus. Until anynamats to purchase debt securities are exercisedjdlder of the warrants will not have ¢
of the rights of holders of the debt securitieg tta be purchased upon exercise, including amjsigp receive payments of principal,
premium or interest on the underlying debt seasitir to enforce covenants in the applicable indentntil any warrants to purchase
common stock or preferred stock are exercised gnsldf the warrants will not have any rights ofdewk of the underlying common stock or
preferred stock, including any rights to receivedinds or to exercise any voting rights, exceghtoextent set forth under “—Warrant
Adjustments” below.

Exercise of Warrants

Each holder of a warrant is entitled to purchasepifincipal amount of debt securities or numbeshares of common stock or preferred
stock, as the case may be, at the exercise pramgided in the applicable prospectus supplemefreerwriting prospectus. After the close of
business on the day when the right to exerciseitemes (or a later date if we extend the time fa@reise), unexercised warrants will become
void.

A holder of warrants may exercise them by followihg general procedure outlined below:

« delivering to the warrant agent the payment reguingthe applicable prospectus supplement or fiéng prospectus to purcha
the underlying security

» properly completing and signing the reverse sidefwarrant certificate representing the warrasust

» delivering the warrant certificate representingwregrants to the warrant agent within five busingegs of the warrant agent
receiving payment of the exercise pri
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If you comply with the procedures described abgeer warrants will be considered to have been ésedowhen the warrant agent
receives payment of the exercise price, subjetttddransfer books for the securities issuable wp@nmcise of the warrant not being closed on
such date. After you have completed those procsdamd subject to the foregoing, we will, as sooprasticable, issue and deliver to you the
debt securities, common stock or preferred stoakytbu purchased upon exercise. If you exerciserfélaan all of the warrants represente
a warrant certificate, a new warrant certificatd e issued to you for the unexercised amountafants. Holders of warrants will be
required to pay any tax or governmental chargertieat be imposed in connection with transferringuhderlying securities in connection
with the exercise of the warrants.

Amendments and Supplements to the Warrant Agreemest

We may amend or supplement a warrant agreemenputithe consent of the holders of the applicableavds to cure ambiguities in
the warrant agreement, to cure or correct a defegtiovision in the warrant agreement, or to previmt other matters under the warrant
agreement that we and the warrant agent deem regessdesirable, so long as, in each case, suem@ments or supplements do not
materially and adversely affect the interests eftiblders of the warrants.

Warrant Adjustments

Unless the applicable prospectus supplement omfregimg prospectus states otherwise, the exemige of, and the number of
securities covered by, a common stock warrant efiepred stock warrant will be adjusted proportiehatf we subdivide or combine our
common stock or preferred stock, as applicabledutition, unless the prospectus supplement oreavriting prospectus states otherwise, if
we, without receiving payment for:

e issue capital stock or other securities converiititie or exchangeable for common stock or prefestedk, or any rights to
subscribe for, purchase or otherwise acquire arngeoforegoing, as a dividend or distribution tddess of our common stock or
preferred stock

* pay any cash to holders of our common stock orepred stock other than a cash dividend paid ootiofcurrent or retained
earnings or other than in accordance with the terftise preferred stocl

e issue any evidence of our indebtedness or rightsitbacribe for or purchase our indebtedness teeh®laf our common stock or
preferred stock; ¢

e issue common stock or preferred stock or additistadk or other securities or property to holddrsus common stock or
preferred stock by way of spinoff, sj-up, reclassification, combination of shares or kimtorporate rearrangeme

then the holders of common stock warrants and paesfestock warrants, as applicable, will be erditie receive upon exercise of the warre

in addition to the securities otherwise receivalgjen exercise of the warrants and without payingaatditional consideration, the amount of

stock and other securities and property such heldeuld have been entitled to receive had they thedlddommon stock or preferred stock, as
applicable, issuable under the warrants on thesdatevhich holders of those securities receiveldegame entitled to receive such additional
stock and other securities and property.

Except as stated above or as otherwise set fottieiapplicable prospectus supplement or freengriprospectus, the exercise price and
number of securities covered by a common stockamaand preferred stock warrant, and the amountshefr securities or property to be
received, if any, upon exercise of those warranits not be adjusted or provided for if we issuegslk securities or any securities convertible
into or exchangeable for those securities, or séesicarrying the right to purchase those se@sitir securities convertible into or
exchangeable for those securities.

Holders of common stock warrants and preferredkstarrants may have additional rights under thikfeaihg circumstances:
» certain reclassifications, capital reorganizationshanges of the common stock or preferred stalapplicable
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» certain share exchanges, mergers, or similar tctinsa involving us and which result in changeshef common stock or preferr
stock, as applicable;

e certain sales or dispositions to another entitglbér substantially all of our property and ass

If one of the above transactions occurs and holofeosir common stock or preferred stock are ertittereceive stock, securities or
other property with respect to or in exchange figirtsecurities, the holders of the common stockavas and preferred stock warrants then
outstanding, as applicable, will be entitled toeige upon exercise of their warrants the kind andunt of shares of stock and other secur
or property that they would have received uponaghgicable transaction if they had exercised thairrants immediately before the
transaction.
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DESCRIPTION OF UNITS

We may issue, in one more series, units consistimpmmon stock, preferred stock, debt securittefa warrants for the purchase of
common stock, preferred stock and/or debt secsriti@ny combination. While the terms we have surired below will apply generally to
any units that we may offer under this prospeaiteswill describe the particular terms of any sedésnits in more detail in the applicable
prospectus supplement or free writing prospecths.t€rms of any units offered under a prospectpplsment or free writing prospectus n
differ from the terms described below.

We will file as exhibits to the registration statemhto which this prospectus relates, or will ingmmate by reference from reports that we
file with the SEC, the form of unit agreement tascribes the terms of the series of units we fheeirng, and any supplemental agreements,
before the issuance of the related series of uHits.following summaries of material terms and imns of the units are subject to, and
qualified in their entirety by reference to, aléthrovisions of the unit agreement and any suppi¢gthagreements applicable to a particular
series of units. We urge you to read the applicphdspectus supplement or free writing prospeclaed to the particular series of units that
we may offer under this prospectus, as well asralated free writing prospectuses and the compieiteagreement and any supplemental
agreements that contain the terms of the units.

General

Each unit will be issued so that the holder ofuhé is also the holder of each security includethie unit. Thus, the holder of a unitv
have the rights and obligations of a holder of eéachuded security. The unit agreement under whicinit is issued may provide that the
securities included in the unit may not be heltransferred separately, at any time or at any tiefere a specified date.

We will describe in the applicable prospectus sem@nt or free writing prospectus the terms of grées of units, including:

» the designation and terms of the units, includimgetier and under what circumstances the secuciieprising the units may be
held or transferred separate

e any provisions of the governing unit agreement tlifé¢r from those described below; a
« any provisions for the issuance, payment, settlémiemsfer or exchange of the units or of the sdea comprising the unit:

The provisions described in this section, as wethase described under “Description of Capitatto‘Description of Debt Securities
and “Description of Warrants,” will apply to eachiuand to any common stock, preferred stock, debtirities or warrant included in each
unit, respectively.

Issuance in Series
We may issue units in such amounts and in such rausdalistinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent urtderapplicable unit agreement and will not assunyeabligation or relationship of
agency or trust with any holder of any unit. A $ingank or trust company may act as unit agentimre than one series of units. A unit a¢
will have no duty or responsibility in case of atsfault by us under the applicable unit agreemennd, including any duty or responsibility
to initiate any proceedings at law or otherwiseioomake any demand upon us. Any holder of a uait,iwithout the consent of the related
unit agent or the holder of any other unit, enfdsgeappropriate legal action its rights as hold=ar any security included in the unit.
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Title

We, and any unit agent and any of their agentstneay the registered holder of any unit certifica¢ean absolute owner of the units
evidenced by that certificate for any purpose atha person entitled to exercise the rights aitgcto the units so requested, despite any
notice to the contrary. See “Legal Ownership ofusities” below.

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or énftim of one or more global securities. We degcglobal securities in greater detalil
below. We refer to those persons who have secsirigigistered in their own names on the books tleadmany applicable trustee or deposi
or warrant agent maintain for this purpose as tadders” of those securities. These persons arketfa holders of the securities. We refer to
those persons who, indirectly through others, oemelficial interests in securities that are notseged in their own names, as “indirect
holders” of those securities. As we discuss beladirect holders are not legal holders, and inwssito securities issued in boakiry form o1
in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form onlywaswill specify in the applicable prospectus seppént or free writing prospectus.
This means securities may be represented by ome global securities registered in the namefofamcial institution that holds them as
depositary on behalf of other financial institutsiathat participate in the depositary’s book-enyrstem. These participating institutions, which
are referred to as participants, in turn, hold fiera interests in the securities on behalf ofrttselves or their customers.

Only the person in whose name a security is regidtis recognized as the holder of that securitgb@ securities will be registered in
the name of the depositary or its participants.geguaently, for global securities, we will recognizdy the depositary as the holder of the
securities, and we will make all payments on tleugtes to the depositary. The depositary paskewydhe payments it receives to its
participants, which in turn pass the payments atortheir customers who are the beneficial ownEng depositary and its participants do so
under agreements they have made with one anothéitiotheir customers; they are not obligated tcsdainder the terms of the securities.

As a result, investors in a global security wilkioavn securities directly. Instead, they will owarleficial interests in a global security,
through a bank, broker or other financial instiatthat participates in the depositary’s book-estrstem or holds an interest through a
participant. As long as the securities are issneglabal form, investors will be indirect holdeasid not holders, of the securities.

Street Name Holders

We may terminate a global security or issue sdegrihat are not issued in global form. In thesesainvestors may choose to hold
their securities in their own names or in “streate.” Securities held by an investor in street nameld be registered in the name of a bank,
broker or other financial institution that the ist@r chooses, and the investor would hold onlyreebeial interest in those securities through
an account he or she maintains at that institution.

For securities held in street name, we or any aeablé trustee or depositary will recognize onlyititermediary banks, brokers and
other financial institutions in whose names thausées are registered as the holders of thoseriies, and we or any such trustee or
depositary will make all payments on those se@gsito them. These institutions pass along the patatieey receive to their customers who
are the beneficial owners, but only because thegeap do so in their customer agreements or bedaey are legally required to do so.
Investors who hold securities in street name vélirirect holders, not holders, of those secwitie
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Legal Holders

Our obligations, as well as the obligations of applicable trustee or third party employed by ua tnustee, run only to the legal
holders of the securities. We do not have obligetim investors who hold beneficial interests imbgl securities, in street name or by any
other indirect means. This will be the case whegétmeinvestor chooses to be an indirect holders&aurity or has no choice because we are
issuing the securities only in global form.

For example, once we make a payment or give aentgithe holder, we have no further responsibititythe payment or notice even if
that holder is required, under agreements with siég@y participants or customers or by law, to passong to the indirect holders but does
not do so. Similarly, we may want to obtain therapgl of the holders to amend an indenture, tevelius of the consequences of a default or
of our obligation to comply with a particular prsion of an indenture, or for other purposes. Irhsart event, we would seek approval only
from the legal holders, and not the indirect haddef the securities. Whether and how the holdensact the indirect holders is up to the legal
holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker drestfinancial institution, either in boadatry form because the securities are repres:
by one or more global securities or in street naroa,should check with your own institution to fiodt:

* how it handles securities payments and noti
» whether it imposes fees or charg
* how it would handle a request for the hol’ consent, if ever require

* whether and how you can instruct it to send yowsges registered in your own name so you can belder, if that is permitted
in the future;

* how it would exercise rights under the securitfedhere were a default or other event triggerirgleed for holders to act to
protect their interests; ar

» if the securities are global securities, how thpaditary' s rules and procedures will affect these mat

Global Securities

A global security is a security which represents onany other number of individual securities Hefca depositary. Generally, all
securities represented by the same global seauwiiehave the same terms.

Each security issued in book-entry form will beresented by a global security that we issue togsieith and register in the name of
a financial institution or its nominee that we seldhe financial institution that we select foistpurpose is called the depositary. Unless we
specify otherwise in the applicable prospectus upent or a free writing prospectus, DTC will be ttepositary for all global securities
issued under this prospectus.

A global security may not be transferred to or stagied in the name of anyone other than the depgsits nominee or a successor
depositary, unless special termination situatiofeaWe describe those situations below under “eeth Situations When a Global Security
Will Be Terminated.” As a result of these arrangatagthe depositary, or its nominee, will be thie segistered owner and holder of all
securities represented by a global security, anesitors will be permitted to own only beneficiaidrests in a global security. Beneficial
interests must be held by means of an accountanitfoker, bank or other financial institution tiraturn has an account with the depositary
or with another institution that does. Thus, arester whose security is represented by a globalrggaevill not be a holder of the security, |
only an indirect holder of a beneficial interestlie global security.
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If the prospectus supplement or a free writing peatus for a particular security indicates thatabeurity will be issued as a global
security, then the security will be represented lyjyobal security at all times unless and untildhebal security is terminated. If termination
occurs, we may issue the securities through andaibek-entry clearing system or decide that the rstesi may no longer be held through any
book-entry clearing system.

Special Considerations For Global Securities

As an indirect holder, an investor’s rights relgtio a global security will be governed by the aodaules of the investor’s financial
institution and of the depositary, as well as gehlkaws relating to securities transfers. We doreobgnize an indirect holder as a legal holder
of securities and instead deal only with the dapogithat holds the global security.

If securities are issued only as a global secuaityinvestor should be aware of the following:

* Aninvestor cannot cause the securities to beteagid in his or her name, and cannot obtain nohajlcertificates for his or her
interest in the securities, except in the spediahons we describe belo

* Aninvestor will be an indirect holder and mustkdo his or her own bank or broker for paymentshmnsecurities and protection
of his or her legal rights relating to the secestias we describe abo'

« Aninvestor may not be able to sell interests mmghcurities to some insurance companies and éo wistitutions that are required
by law to own their securities in n-book-entry form;

* Aninvestor may not be able to pledge his or higrest in the global security in circumstances whartificates representing the
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pledybe effective

» The depositary’s policies, which may change frametito time, will govern payments, transfers, exgesnand other matters
relating to an investor’s interest in the globaligé@y. We and any applicable trustee have no nesipdity for any aspect of the
depositary’s actions or for its records of owngushterests in the global security. We and thetémiglso do not supervise the
depositary in any way

» The depositary may, and we understand that DTG seitjuire that those who purchase and sell inteiaghe global security
within its bool-entry system use immediately available funds, and Yroker or bank may require you to do so as;\ael

» Financial institutions that participate in the dsipary’s book-entry system, and through which aregtor holds its interest in the
global security, may also have their own policifeaing payments, notices and other matters redat the securities. There may
be more than one financial intermediary in the eldiownership for an investor. We do not monitod @re not responsible for 1
actions of any of those intermediari

Special Situations When A Global Security Will Be Erminated

In a few special situations described below, a glalecurity will terminate and interests in it Wik exchanged for physical certificates
representing those interests. After that exchatiigechoice of whether to hold securities directlynostreet name will be up to the investor.
Investors must consult their own banks or broketfind out how to have their interests in secusitimnsferred to their own name, so that-
will be direct holders. We have described the ggiftholders and street name investors above.

A global security will terminate when the followisgecial situations occur:

» if the depositary notifies us that it is unwillingnable or no longer qualified to continue as daposfor that global security and
we do not appoint another institution to act asodépry within 90 days
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» if we notify any applicable trustee that we wisheaminate that global security;
« if an event of default has occurred with regardeourities represented by that global securitylasdnot been cured or waive

The prospectus supplement or a free writing prasgemay also list additional situations for ternting a global security that would
apply only to the particular series of securitiesared by the prospectus supplement or a freengrjirospectus. When a global security
terminates, the depositary, and not we or any ealple trustee, is responsible for deciding the rsaofi¢he institutions that will be the initial
direct holders.
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PLAN OF DISTRIBUTION

We may sell the securities covered by this progseict any of three ways (or in any combination):
» to or through underwriters or deale
» directly to a limited number of purchasers or wirgyle purchaser; ¢
» through agents

The prospectus supplement or a free writing prasgewill set forth the terms of the offering of thecurities covered by this prospec
including:

» the name or names of any underwriters, dealergamta and the amounts of securities underwrittgguochased by each of the
» any ove-allotment options under which underwriters may pase additional securities from |
e any underwriting discounts or commissions or agdaeg and other items constituting underwr’ or agent’ compensatior

« the initial public offering price of the securitiaad the proceeds to us and any discounts, conungser concessions allowed or
reallowed or paid to dealers; a

* any securities exchanges or markets on which tharisies may be listec

Any initial public offering price and any discourtsconcessions allowed or reallowed or paid tdedteanay be changed from time to
time.

Underwriters may offer and sell the offered se@sifrom time to time in one or more transactiansluding negotiated transactions, at
a fixed public offering price or at varying pricéstermined at the time of sale. The obligationthefunderwriters to purchase the securities
will be subject to the conditions set forth in #yplicable underwriting agreement. If underwriteirs used in the sale of any securities, the
securities will be acquired by the underwriterstfair own account and may be resold from timenx@tin one or more transactions descri
above. The securities may be either offered tgth#ic through underwriting syndicates represeiigdianaging underwriters, or directly by
underwriters. Generally, the underwriters’ obligas to purchase the securities will be subjecettain conditions precedent. The
underwriters will be obligated to purchase allle# securities if they purchase any of the secariiide may use underwriters with whom we
have a material relationship. We will describetia prospectus supplement or a free writing prosigectaming the underwriter, the nature of
any such relationship.

We may sell the securities directly or through agdrom time to time. The prospectus supplemera foee writing prospectus will nar
any agent involved in the offer or sale of the sigies and any commissions we pay to them. Gengratly agent will be acting on a best
efforts basis for the period of its appointment.

We may authorize underwriters, dealers or agengslioit offers by certain purchasers to purchasesecurities from us at the public
offering price set forth in the prospectus supplenue a free writing prospectus pursuant to delayeldrery contracts providing for payment
and delivery on a specified date in the future. Gtwetracts will be subject only to those conditises forth in the prospectus supplement or a
free writing prospectus, and the prospectus supgemr a free writing prospectus will set forth ammmissions we pay for solicitation of
these contracts.

Agents and underwriters may be entitled to indeioatiion by us against certain civil liabilitiescloding liabilities under the Securities
Act, or to contribution with respect to paymentsiehhthe agents or underwriters may be requiredakenin respect thereof. Agents and
underwriters may be customers of, engage in traiosascwith, or perform services for us in the oatincourse of business.
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All securities we offer, other than common stock| e new issues of securities with no establistrading market. Any underwriters
may make a market in these securities, but willbgbbligated to do so and may discontinue any etamlaking at any time without notice.
We cannot guarantee the liquidity of the tradinghets for any securities.

Any underwriter may engage in overallotment, stalni§) transactions, short covering transactions@emhlty bids in accordance with
Regulation M under the Exchange Act. Overallotmewmblves sales in excess of the offering size, Whiceate a short position. Stabilizing
transactions permit bids to purchase the underlgemyrity so long as the stabilizing bids do nateexi a specified maximum. Short covering
transactions involve purchases of the securitigkéropen market after the distribution is compld@tecover short positions. Penalty bids
permit the underwriters to reclaim a selling costas from a dealer when the securities originadiig oy the dealer are purchased in a
covering transaction to cover short positions. Bhastivities may cause the price of the securitidge higher than it would otherwise be. If
commenced, the underwriters may discontinue anlgefctivities at any time.

Any underwriters who are qualified market makersteNasdaq Global Market may engage in passiv&eharaking transactions in
our common stock, preferred stock, warrants and skdurities, as applicable, on the Nasdaq GlokaakBkt in accordance with Rule 103 of
Regulation M, during the business day prior togheing of the offering, before the commencemenftérs or sales of the securities. Pas
market makers must comply with applicable volume grice limitations and must be identified as passnarket makers. In general, a
passive market maker must display its bid at aepnigt in excess of the highest independent biddoh security; if all independent bids are
lowered below the passive market maker’s bid, h@rethe passive market makebid must then be lowered when certain purchasiésliare
exceeded.

In compliance with guidelines of the Financial Isthy Regulatory Authority, or FINRA, the maximumrnsideration or discount to be
received by any FINRA member or independent brolealer may not exceed 8% of the aggregate amouhedecurities offered pursuant
this prospectus and any applicable prospectus soguit.
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LEGAL MATTERS

The validity of the securities offered hereby vaél passed upon for us by Cooley Godward Kronish,Sdh Diego, California.

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, has audited our financial statemémt¢tuded in our Annual Report
on Form 10-K for the year ended December 31, 2808 the effectiveness of our internal control diraincial reporting as of December 31,
2008, as set forth in their reports, which are ipooated by reference in this prospectus and elssnin the registration statement. Our
financial statements are incorporated by referémeceliance on Ernst & Young LLP’s report, given teir authority as experts in accounting
and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefSecurities Exchange Act of 1934, as amendetfile annual, quarterly and
current reports, proxy statements and other inftionavith the SEC. You may read and copy any repqmoxy statements and other
information we file at the SEC’s public referenoem at 100 F Street, N.E., Washington, D.C. 20®4@ase call the SEC at 1-800-SEC-0330
for further information on the public reference moYou may also access filed documents at the Sw€lssite atvww.sec.gov

We have filed with the SEC a registration statenoenEForm S-3 under the Securities Act coveringsineurities described in this
prospectus. This prospectus does not contain orpocate by reference all of the information in@ddn the registration statement, some of
which is contained in exhibits included with or émporated by reference into the registration stat@nirhe registration statement, including
the exhibits contained or incorporated by referagheeein, can be read at the SEC’s website oreaSH#C’s public reference room referred to
above. Any statement made or incorporated by reéerén this prospectus concerning the contentsipicantract, agreement or other
document is only a summary of the actual cont@gteement or other document. If we have filed ocoiiporated by reference any contract,
agreement or other document as an exhibit to thistration statement, you should read the exhdsiefmore complete understanding of the
document or matter involved. Each statement reggrdicontract, agreement or other document isfipdhin its entirety by reference to the
actual document.

INCORPORATION BY REFERENCE

We are incorporating by reference some informagioout us that we file with the SEC. We are discgsmportant information to you
by referencing those filed documents. Any informatihat we reference this way is considered paitiiefprospectus. The information in this
prospectus supersedes information incorporateefeyence that we have filed with the SEC priohi date of this prospectus, while
information that we file with the SEC after the elaf this prospectus that is incorporated by refegewill automatically update and supersede
the information in this prospectus.

We incorporate by reference the following documevishave filed, or may file, with the SEC (otheanttportions of current reports
furnished under Item 2.02 or Item 7.01 of Form 8&other portions of documents filed with the SEKick are furnished, but not filed,
pursuant to applicable rules promulgated by the)SEC

« our Annual Report on Form -K for the fiscal year ended December 31, 2008, tvkias filed on March 3, 200

e our Quarterly Report on Form -Q for the quarter ended March 31, 2009, which \ilad bn May 8, 2009

» our Quarterly Report on Form -Q for the quarter ended June 30, 2009, which ved &in August 7, 200¢

» our Quarterly Report on Form -Q for the quarter ended September 30, 2009, whahfiled on November 6, 200
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» our Current Reports on Form 8-K filed on January2®9, May 22, 2009, May 26, 2009, July 28, 2@@8ember 10, 2009 and
January 8, 201(

» our definitive proxy statement relating to our 2088ual Meeting of Stockholders, which was filedAypril 3, 2009;

» the description of our common stock contained eRegistration Statement on For-A filed on January 8, 1993; ai

e all documents filed by us with the SEC under Sestib3(a), 13(c), 14 or 15(d) of the Securities Exge Act of 1934, as
amended, after the date of this prospectus andé&faonination of this offering

You may request a free copy of any of the documiesterporated by reference in this prospectus htingror telephoning us at the
following address:

Vical Incorporated
10390 Pacific Center Court
San Diego, California 92121
(858) 646-1100
Attention: Investor Relations
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