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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of report (Date of earliest event reported): Mrch 15, 2013

VICAL INCORPORATED

(Exact name of registrant as specified in charter)

Delaware 00C-21088 93-0948554
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File Number) Identification No.)

10390 Pacific Center Court
San Diego, California 92127-4340

(Address of principal executive offices (Zip Code)
Registrant’s telephone number, including area code(858) 646-1100

Not Applicable.

(Former name or former address, if changed since & report.)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))

Ooag




Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On March 15, 2013, Jill M. Broadfoot notified usattshe was resigning as the Comparfénior Vice President, Chief Financial Offi
and Secretary. On the same date, we entered se#paation agreement with Ms. Broadfoot. Pursuatite terms of the separation
agreement, Ms. Broadfoot’s last day of employmeiithe April 1, 2013 and she will be entitled tacedve severance benefits consisting of
continued base salary payments and the paymemaithhinsurance premiums for a period of 12 monhss a payment equal to her cash
bonus paid in the previous year. Ms. Broadfoot allo receive accelerated vesting on all her updestock awards as if she had remained
employed by the Company for 12 months from the datermination. In addition, the post terminatexercise period for Ms. Broadfoot's
stock options will be extended to 12 months. Inhexge for the severance benefits, Ms. Broadfootigeeal the Company with a general
waiver and release of claims. The Company’s oliigab pay the severance benefits will also beexthip certain confidentiality, non-solicit
and non-competition obligations.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit
Number Exhibit Title or Description

10.1 Separation Letter Agreement between Vical Incorqgarand Jill M. Broadfoot dated March 15, 2(



SIGNATURES
Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

VICAL INCORPORATED

Date: March 15, 2013 By:  /s/ VIJAY B. SAMANT
Vijay B. Saman
Chief Executive Office




Exhibit 10.1

ViCOl 10390 Pacific Center Court, San Diego, CA 9z-4340
858e 646 1100, FAX:85Ee 646 1150
www.vical.com

March 15, 2013

Jill Broadfoot
10390 Pacific Center Court
San Diego, CA 92121

Dear Jill:

This letter sets forth the substance of the sejparand release agreement (th&dreement’) that Vical Incorporated (the Company”) is
offering to you to aid in your employment transitio

Your last day of work with the Company and your émgment termination date will be April 1, 2013 (th&eparation Daté). On the
Separation Date, the Company will pay you all aedrsalary and all accrued and unused vacation @#nneugh the Separation Date, at the
rates then in effect, subject to standard paymdiuttions and withholdings. You are entitled tasthpayments by law.

Although the Company has no obligation to do sgoif sign this Agreement and allow it to becomedff/e as specified below, you will
receive the “Severance Benefits” (subject to Miiiga, each as defined therein) set forth in thaciitnent to your Amended and Restated
Letter Agreement dated January 9, 2009 (“1/9/0%retgreement”). For the avoidance of doubt, yoll mat be entitled to any “Change of
Control Severance Benefita’s such term is defined in the 1/9/09 Letter AgreimAny payments otherwise scheduled to be madetprthe
Effective Date (as defined below) shall accrue bagbaid or received in the first payroll periodttflows the Effective Date. These benefits
are contingent upon your cooperation for two (2nthe with the reasonable transition of any remgminties and information to other
representatives of the Company. In this regard,agree to be reasonably available to answer qumsstind assist the Company with the
transition of your duties, provided, however, thath assistance will not exceed five (5) hoursyeek to be performed at mutually agreeable
times.

You hereby acknowledge that, except as expresshiged in this Agreement, you will not receive additional compensation, severance
benefits from the Company after the Separation Datparticular, you hereby acknowledge and agnag £xcept as expressly provided in
immediately preceding paragraph, the Company $laakk no obligation or liability to you under th®/MD9 Letter Agreement.

You currently hold outstanding stock options toghase shares of common stock of the Company, &srdebn Exhibit A-1 (the ‘Options

") granted under the Company’s Amended and Resfitieck Incentive Plan (thePlan”). Provided that this Agreement becomes effecti
specified herein, and provided that you comply withmaterial terms of this Agreement, the perioding which you may exercise vested
shares of the Options shall be extended as prowdegkhibit A. You also currently hold outstandirggtricted stock units (theRSUs") and
the vesting and delivery of any underlying shardkraquire the satisfaction of federal, state,dband foreign tax withholding obligations
(the “Withholding Taxes’). You and the Company agree that to the extermssible, the Company will satisfy the Withholdifigxes
obligation relating to the RSUs by its standarccpea of withholding shares of the Company’s commatotk from the shares issued or
otherwise issuable to you in connection with thé&JBR®iith a fair market value (measured as of the dhaires are issued to pursuant to the
terms of the RSUs) equal to the amount of such Ngitting Taxes.

You understand and agree that the promises andgragrim consideration of this Agreement shall reotbnstrued to be an admission of any
liability or obligation by the Company to you oraay other person, and that the Company makesatoagimission



In exchange for the consideration provided to ypihis Agreement that you are not otherwise emtittereceive, you hereby generally and
completely release the Company and its currenfamader directors, officers, employees, stockholdpestners, agents, attorneys,
predecessors, successors, parent and subsidigigserimsurers, affiliates, and assigns (collegdiy the “Released Partiey from any and all
claims, liabilities and obligations, both known amtknown, that arise out of or are in any way e#lab events, acts, conduct, or omissions
occurring prior to or on the date that you sigs thgreement (collectively, theReleased Claim¥). The Released Claims include, but are not
limited to: (a) all claims arising out of or in amay related to your employment with the Compamythe termination of that employment;

(b) all claims related to your compensation or lfigh&om the Company including salary, bonusesngussions, vacation pay, expense
reimbursements, severance pay, fringe benefitsk ssbock options, or any other ownership interestae Company; (c) all claims for breach
of contract, wrongful termination, and breach a&f iimplied covenant of good faith and fair deali(d); all tort claims, including claims for
fraud, defamation, emotional distress, and disahargiolation of public policy; and (e) all fedé&ratate, and local statutory claims, including
claims for discrimination, harassment, retaliatiatiporneys’ fees, or other claims arising underféteral Civil Rights Act of 1964 (as
amended), the federal Age Discrimination in EmpleytnAct of 1967 (as amended)ADEA ), the federal Americans with Disabilities Act
of 1990 (as amended), the federal Family and Médieave Act (as amended) EMLA "), the federal Equal Pay Act of 1963, the federal
Labor Standards Act, the federal Employee Retirdrirerome Security Act of 1974 (as amended) witlpees to severance benefits, the
California Family Rights Act (CFRA™"), the California Labor Code (as amended), and@hakfornia Fair Employment and Housing Act (as
amended). Notwithstanding the foregoing, the foitayware not included in the Released Claims (tB&¢luded Claims’): (a) any rights or
claims for indemnification you may have pursuanamy written indemnification agreement with the Q@my to which you are a party, the
charter, bylaws, or operating agreements of the @amy, or under applicable law; (b) any rights @&t not waivable as a matter of law; or
(c) any claims arising from the breach of this Agrent. You hereby represent and warrant that, dtia@rthe Excluded Claims, you are not
aware of any claims you have or might have againgtof the Released Parties that are not includéidei Released Claims.

You acknowledge that you are knowingly and volufyavaiving and releasing any rights you may haneer the ADEA ("ADEA Waiver

™). You also acknowledge that the consideratioregifor the ADEA Waiver is in addition to anythinfvalue to which you were already
entitled. You are advised by this writing, as regdiby the ADEA, that: (a) your waiver and reledeenot apply to any claims that may arise
after you sign this Agreement; (b) you should cdinsith an attorney prior to executing this relea@ you have twenty-one (21) days within
which to consider this release (although you mayosk to voluntarily execute this release earligh)you have seven (7) days following the
execution of this release to revoke this Agreenfiera written revocation directed to me); and (e$ tAgreement will not be effective until t
eighth day after you sign this Agreement, provitteat you have not earlier revoked this Agreemém (tEffective Date”). You will not be
entitled to receive any of the benefits specifigdtis Agreement unless and until it becomes eiffect

In granting the release herein, which includeswesaihat may be unknown to you at present, you agleuge that you have read and
understand Section 1542 of the California Civil EJdA general release does not extend to claims th#te creditor does not know or
suspect to exist in his or her favor at the time oéxecuting the release, which if known by him or hamust have materially affected his
or her settlement with the debtor. "You hereby expressly waive and relinquish all igduhd benefits under that section and any lawgai le
principle of similar effect in any jurisdiction witrespect to the releases granted herein, incluglibgot limited to the release of unknown :
unsuspected claims granted in this Agreen



You hereby acknowledge your continuing obligatiangler your Employee’s Proprietary Information andentions Agreement E PIIA ),

a copy of which has been provided to you. Purstatite EPIIA, you understand that among other thiygu must not use or disclose any
confidential or proprietary information of the Coamy without written authorization from the Compamd must immediately return all
Company property and documents (including all ennibedts of proprietary information) and all copibsfeof in your possession or control.

This Agreement constitutes the complete, final @xdusive embodiment of the entire agreement betwee Company and you with regard
to the subject matter hereof. You acknowledge ybatare not relying on any promise or represematipthe Company that is not expressly
stated herein. This Agreement may only be modifig@ writing signed by both you and a duly authedinfficer of the Company.

If this Agreement is acceptable to you, please bgJow and return the original to me within the@dy period specified above.
We wish you the best in your future endeavors.
Sincerely,

Vical Incorporated

By: /s/ Vijay Samant
Vijay Samant
Chief Executive Officer

| HAVE READ , UNDERSTAND AND AGREE FULLY TO THE FOREGOING A GREEMENT

/s/ Jill Broadfoot
JILL B ROADFOOT

Date: March 15, 201



E xHIBIT A
O PTION T ERMS

1.1 Extension; AmendmentYou acknowledge that certain of the Options areenly outstanding incentive stock options heldyby to
purchase shares of common stock of the Company:. &moployment with the Company will terminate on 8eparation Date, and therefore
the term of each of the Options is currently schextito expire no later than 90 days following tlep&ation Date. In consideration of your
promises herein, and effective and contingent ypahis Agreement becoming effective in accordawith the terms below; and (ii) your
consent (by signing and not revoking this Agreementhe amendment of the Options as describedrhehe Board has approved an
amendment to the Options to extend the post-tetiomaxercise period to permit you to exercise@pdions for a period of 12 months
following the Separation Date (theAmendment ”); provided, however, that nothing in this Agreerhehall prevent earlier termination of the
Options in connection with a merger or consolidatid the Company that occurs during such periodudber specified in the Plan.

1.2 Modification; Tax Treatment. Section 424(h) of the Internal Revenue Code of 188@mended (tH€ode” ), provides that if the terms
of an option are modified, then such modificatibalsbe considered as the granting of a new op#ionextension of the post-termination
exercise period of the Options would be deemed difination and, thus, the grant of new options.tlBec422(b) of the Code provides that
option is treated as an incentive stock option dfrtlye option price is not less than the fair merkalue of the stock at the time such option is
granted. The Amendment would be treated as the gfannew option (as described above) and, thos)dwequire a new comparison of the
option exercise price and the current fair marledti® of the Company’s common stock. As a resulthéoextent that one or more of the
Options that is an incentive stock option has ar@se price less than the fair market value ofCbhenpany’s common stock as of the
Separation Date, then each such option would imatelgi fail to be treated as an incentive stockapbiut rather, will be treated as a
nonstatutory stock option. Under Section 424(rthefCode relating to modification, you also underdtand acknowledge that even if the
Options do not immediately lose incentive stockapstatus as a result of the Amendment, the hgldariod with respect to the disposition
of shares acquired pursuant to the Options negesabtain the favorable tax treatment of incemttock option {(.e., 2 years from the date
of grant) would restart as of the Separation Datéch is the effective date of the new grant. Sec#122(a)(2) of the Internal Revenue Code
provides that the holder of an incentive stockaptinust be an employee of the Company (or anatfilof the Company) during the period
beginning on the date that the option is grantetlearding on the day three (3) months before the dfa¢xercise. According to this rule, you
understand and acknowledge that even if the Optionsot immediately lose incentive stock optioritsas a result of the Option
Amendment, if you exercise the Options more thamodths after the Separation Date, then each suanopould fail to be treated as an
incentive stock option, but rather, will be treateda nonstatutory stock option.

1.3 Consent to AmendmentYou understand that the Board may not amend thestef the Options in a manner that would advera#sct
your rights under such Options without your writtemsent. You further understand that you are undesbligation to consent to tl
Amendment. You represent that have read this corsehhave had sufficient time to review and disdbss matter. You acknowledge that
neither the Company nor its agents have recommendiafluenced your decision to consent to the Admant. You further acknowledge
that you have had the opportunity to seek indeparafdvice regarding this matter from your legalrtsel and tax advisor. After due
consideration of the above, you hereby agree té\thendment and to the provisions of this Agreenverith amend the vesting of the
Options. You acknowledge that the Amendment mayltr@sa loss of incentive stock option statusdach of the Option:



