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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 Securitiesdehange Act of 1934

Date of Report (Date of earliest event reported): uly 27, 2009

VICAL INCORPORATED

(Exact name of registrant as specified in its chaetr)

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

10390 Pacific Center Court
San Diego, CA 92121

(Address of principal executive offices, includingip code)
Registrant’s telephone number, including area codeg(858) 646-1100
N/A

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

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On July 27, 2009, Vical Incorporated entered intmamon stock purchase agreement with certairtutistnal investors relating to the
issuance and sale of 2,754,821 shares of \&@aimmon stock. The shares of common stock witidde at a purchase price of $3.63 per s
for gross proceeds of approximately $10.0 millidhe closing of the offering is expected to takecplan July 30, 2009, subject to the
satisfaction of customary closing conditions. Tovaf of common stock purchase agreement is attaahi&xkhibit 99.1 hereto, and is
incorporated herein by reference.

The common stock will be issued pursuant to a o supplement which will be filed with the Seétieis and Exchange Commissit
in connection with a shelf takedown from Vical'gistration statement on Form S-3 (File No. 333-IE)which became effective on
May 20, 2009. A copy of the opinion of Cooley God@/&ronish LLP relating to the legality of the issice and sale of the shares in the
offering is attached as Exhibit 5.1 hereto.

On July 28, 2009, Vical issued a press releaseuwaruing the offering. A copy of the press releasatisched as Exhibit 99.2 hereto and
is incorporated herein by reference.

The foregoing description of the common stock pasehagreement does not purport to be completesamghlified in its entirety by
reference to Exhibit 99.1 hereto.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit No. Description

5.1 Opinion of Cooley Godward Kronish LL

23.1 Consent of Cooley Godward Kronish LLP (includedixhibit 5.1).
99.1 Form of Common Stock Purchase Agreen

99.2 Press Releas



SIGNATURES

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

VICAL INCORPORATED

Dated: July 28, 2009 By: /s/__Jill M. Broadfoot

Jill M. Broadfoot
Senior Vice President, Chief Financial Officer &3etretary



Exhibit 5.1

[x] LoGo

Jason L. Kent
(858) 550-6044
jkent@cooley.con

July 27, 2009

Vical Incorporated
10390 Pacific Center Court
San Diego, CA 92121

Ladies and Gentlemen:

You have requested our opinion with respect toag@rnatters in connection with the offering bycdAL | NCORPORATED, a Delaware
corporation (the ‘Company”), of up to 2,754,821 shares of the Company’s camstock, par value $0.01 (th&hares”) pursuant to a
Registration Statement on Form S-3 (Registratiate®tent No. 333-159103) (thRegistration Statement), filed with the Securities and
Exchange Commission (tH€ommission”) under the Securities Act of 1933, as amended‘&h# ), the prospectus dated May 20, 2009
(the “Base Prospectuy, and the prospectus supplement dated July 209 2Ziled with the Commission pursuant to Rule 4241f the Rules
and Regulations of the Act (théPtospectus Supplemeri}. (The Base Prospectus and the Prospectus Suppteare collectively referred to
as the “Prospectus”) The Shares are to be sold by the Company agited in the Registration Statement and the Prdigpe

In connection with this opinion, we have examinad eelied upon the Registration Statement, thegemsis, the Company’s Restated
Certificate of Incorporation, as amended, its Rest®8ylaws and the originals or copies certifiedtw satisfaction of such records,
documents, certificates, memoranda and other im&nis as in our judgment are necessary or apptepaanable us to render the opinion
expressed below. We have assumed the genuinereessitnenticity of all documents submitted to usiginals, and the conformity to
originals of all documents submitted to us as cofiereof and the due execution and delivery a@uments where due execution and
delivery are a prerequisite to the effectivenessabif.

Our opinion herein is expressed solely with respetie federal laws of the United States and thedBal Corporation Law of the State of
Delaware. Our opinion is based on these laws afféct on the date hereof. We express no opinido asether the laws of any particular
jurisdiction are applicable to the subject matterelof. We are not rendering any opinion as to canpé with any federal or state antifre
law, rule or regulation relating to securitiest@the sale or issuance thereof.

On the basis of the foregoing, and in reliancegbey we are of the opinion that the Shares, whishis@ccordance with the Registration
Statement and the Prospectus, will be validly idstidly paid and nonassessable.

4401 EASTGATE MALL, SAN DIEGO, CA 92121 T: (858) 8-6000 F: (858) 55-6420 WWW.COOLEY.CON



Vical Incorporated
Page Two

We consent to the reference to our firm under #pion “Legal Matters” in the Prospectus and toftlreg of this opinion as an exhibit to the
Registration Statement.

Very truly yours,
Cooley Godward KronisLLp

By: /s/ Jason L. Kent
Jason L. Ken

4401 EASTGATE MALL, SAN DIEGO, CA 92121 T: (858) B%000 F: (858) 550-6420 WWW.COOLEY.COM



Exhibit 99.1

VICAL INCORPORATED
COMMON STOCK
PURCHASE AGREEMENT

THIS COMMON STOCK PURCHASE AGREEMENT (theAgreement”) is made as of the 27th day of July, 2009, by anubng
Vical Incorporated, a Delaware corporation (the@dmpany”), and the investors set forth on the signaturgegahereto (the fhvestors™).

THE PARTIES HEREBY AGREE AS FOLLOWS:
1. Purchase and Sale of Stock.
1.1 Sale and Issuance of Common Stock.

(@) On or prior to the Closing (as defined belativy Company shall have authorized the sale andngguto the Investors of an
aggregate o2,754,821shares of the Company’s common stock, $.01 paev@he “Common Stock”) at a purchase price &3.63per share
(the “Per Share Purchase Pricé).

(b) Subject to the terms and conditions of thisefgnent, each Investor, severally and not jointiyeas to purchase at the Closing
and the Company agrees to sell and issue to swelktor at the Closing the number of shares of trg&ny’s Common Stock set forth on
such Investor’s signature page hereof at the PareSPurchase Price (theStock”).

1.2 Closing.The purchase and sale of the Stock shall take litte offices of Cooley Godward Kronish LLP lexhiat 4401 Eastgate
Mall, San Diego, California at 10:00 A.M., on J@§, 2009, or at such other time and place as tmep@ay and the Investors may mutually
agree upon orally or in writing (which time and @@aare designated as th€losing ). At the Closing, the Company shall cause (a) its
transfer agent to deliver to each Investor, viatetamic book-entry, the Stock that such Investgiischasing against payment of the purchase
price therefor by wire transfer of immediately dahble funds to an account specified by the Companyriting to the Investors and (b) its
outside legal counsel, Cooley Godward Kronish LidRjeliver to each Investor a legal opinion in exfdo be agreed to between the
Company and the Investors.

2. Representations and Warranties of the Companylhe Company hereby represents and warrants toleeestor that:

(a) The Company is an entity duly incorporatedtbeowvise organized, validly existing and in goaahsting under the laws of the
jurisdiction of its incorporation or organizatiomith the requisite power and authority to own asd iis properties and assets and to cart
its business as currently conducted. The Compangtié violation or default of any of the provie®of its certificate or articles of
incorporation, bylaws or other organizational cartbr documents. The Company is duly qualifieddioduct business and is in good standing
as a foreign corporation or other entity in eaafsfliction in which the nature of the business aatédd or property owned by it makes such
qualification necessary, except where the failarbe so qualified or in good standing,
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as the case may be, would reasonably be expecteduth in: (i) a material adverse effect on thgaléy, validity or enforceability of this
Agreement, (ii) a material adverse effect on trseiits of operations, assets, business, prospectsdition (financial or otherwise) of the
Company, taken as a whole, or (iii) a material aslweffect on the Company’s ability to perform nyanaterial respect on a timely basis its
obligations under this Agreement (any of (i), Gi)(iii)), a “ Material Adverse Effect”) and no legal proceeding has been institutechin a
such jurisdiction revoking, limiting or curtailingr seeking to revoke, limit or curtail such powedauthority or qualification.

(b) The Company has the requisite corporate poweraaithority to enter into and to consummate thesiactions contemplated by
this Agreement and otherwise to carry out its dilins hereunder. The execution and delivery af Atgjreement by the Company and the
consummation by it of the transactions contemplateby have been duly authorized by all necesszaign on the part of the Company and
no further action is required by the Company, tlearfd of Directors or the Company’s stockholdersannection therewith other than in
connection with the Required Approvals (as defibelbw). This Agreement has been (or upon delivatiyhave been) duly executed by the
Company and, when delivered in accordance withiehmas hereof, will constitute the valid and bindotgigation of the Company enforcea
against the Company in accordance with its terxsep (i) as limited by general equitable princgpéad applicable bankruptcy, insolvency,
reorganization, moratorium and other laws of gelrmpplication affecting enforcement of creditorigihts generally, (ii) as limited by laws
relating to the availability of specific performandnjunctive relief or other equitable remedied &ii) insofar as indemnification and
contribution provisions may be limited by applioatdw.

(c) The execution, delivery and performance byGbenpany of this Agreement, the issuance and sdleedbtock and the
consummation by it of the transactions contemplat@by do not and will not (i) conflict with orolate any provision of the Company’s
certificate or articles of incorporation, bylawsaiher organizational or charter documents, orcénflict with, or constitute a default (or an
event that with notice or lapse of time or both Wdevecome a default) under, result in the creatioany lien upon any of the properties or
assets of the Company, or give to others any rightsrmination, amendment, acceleration or caatieh (with or without notice, lapse of
time or both) of, any agreement, credit facilitgbtlor other instrument (evidencing a Company delotherwise) or other understanding to
which the Company is a party or by which any proper asset of the Company is bound or affectedijiipsubject to the Required
Approvals, conflict with or result in a violatiorf any law, rule, regulation, order, judgment, injtian, decree or other restriction of any court
or governmental authority to which the Companyuisject (including federal and state securities lamd regulations), or by which any
property or asset of the Company is bound or aftEatxcept in the case of each of clauses (ii)(@jdsuch as would not have or reasonably
be expected to result in a Material Adverse Effect.

(d) The Company is not required to obtain any cof)seaiver, authorization or order of, give anyioetto, or make any filing or
registration with, any court or other federal, stddcal or other governmental authority or otherspn in connection with the execution,
delivery and performance by the Company of thise&gnent, other than: (i) the filing with the Sedadgtand Exchange Commission (the “
Commission”) of the Prospectus Supplement (as defined bel@iyapplication(s) to each applicable trading k&drfor the listing of the
Stock for trading thereon in the time and mannquired thereby and (iii) such filings as are regdito be made under applicable state
securities laws (collectively, theRequired Approvals™”).



(e) The Stock is duly authorized and, when issunebdpaid for in accordance with this Agreement wélduly and validly issued,
fully paid and nonassessable, free and clear ditab imposed by the Company. The Company meeteetuirements for use of Form S-3
under the Securities Act of 1933, as amended (Bectrrities Act”), and has filed with the Commission a registmatitatement on such
Form (Registration File No. 333-159103), which baeaeffective as of May 20, 2009, for the registmatiinder the Securities Act of the
Stock. Such registration statement meets the rexpeints set forth in Rule 415(a)(1)(x) under theufiges Act and complies with said Rule.
The Company will file with the Commission pursuémRule 424(b) under the Securities Act, and thesrand regulations (theRules and
Regulations”) of the Commission promulgated thereunder, a Bmppnt to the form of prospectus filed with the Goission on May 20,
2009 and related to such registration statemelatjmg to the offer to sell and proposed sale ef$ttock and the plan of distribution thereof.
Such registration statement, including the exhithieseto, as amended at the date of this Agreensdmereinafter called theRegistration
Statement”; such prospectus in the form filed with the Corasidn on May 20, 2009, is hereinafter called tlBase Prospectus; and the
supplemented form of prospectus, in the form inclhii will be filed with the Commission pursuantRale 424(b) (including the Base
Prospectus as so supplemented) is hereinafteddhke’ Prospectus Supplement” Any reference herein to the Registration Statetnine
Base Prospectus or the Prospectus Supplemenbghadiemed to refer to and include the documentspiocated by reference therein (the “
Incorporated Documents”) pursuant to Item 12 of Form S-3 which were filgader the Securities Exchange Act of 1934, as detk(the “
Exchange Act”), on or before the date of this Agreement, oritfseie date of the Base Prospectus or the Progp8applement, as the case
may be; and any reference herein to the terms “diiémmendment” or “supplement” with respect to Registration Statement, the Base
Prospectus or the Prospectus Supplement shalldreattto refer to and include the filing of any doeumt under the Exchange Act after the
date of this Agreement, or the issue date of treeBRrospectus or the Prospectus Supplement, aagbanay be, deemed to be incorporated
therein by reference. All references in this Agreatrto financial statements and schedules and otftgmation which is “contained,”
“included,” “described,” “set forth” or “stated” ithe Registration Statement, the Base Prospectilie d?rospectus Supplement (and all other
references of like import) shall be deemed to nagathinclude all such financial statements and agdlesdand other information which is or is
deemed to be incorporated by reference in the Ragian Statement, the Base Prospectus or the caspSupplement, as the case may be.
No stop order suspending the effectiveness of ggdration Statement or the use of the Base Pcasper the Prospectus Supplement
been issued, and no proceeding for any such puip@ending or has been initiated or, to the Comgjsaknowledge, is threatened by the
Commission.

() The Company has complied in all material resp@&dth requirements to file all reports, schedufeans, statements and other
documents required to be filed by the Company utfteSecurities Act and the Exchange Act, inclugingsuant to Section 13(a) or 15(d)
thereof, for the two years preceding the date Hémrauch shorter period as the Company was reduiy law or regulation to file such
material) (the foregoing materials, including thxibits thereto and documents incorporated by
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reference therein, together with the Base Prospeaxutd the Prospectus Supplement, being collectreééyred to herein as theSEC Reports

") on a timely basis or has received a valid extamsf such time of filing and has filed any sudBGSReports prior to the expiration of any
such extension. As of their respective dates, @ Reports complied in all material respects whih tequirements of the Securities Act and
the Exchange Act, as applicable, and none of theé B&ports, when filed, contained any untrue statémia material fact or omitted to state
a material fact required to be stated therein cesgary in order to make the statements theretheifight of the circumstances under which
they were made, not misleading. The Company hasrrii®men an issuer subject to Rule 144(i) undeS#wirities Act. The financial
statements of the Company included in the SEC Regomply in all material respects with applicabéeounting requirements and the rules
and regulations of the Commission with respectatoeas in effect at the time of filing. Such finerstatements have been prepared in
accordance with United States generally accepteduating principles applied on a consistent basiing the periods involved GAAP ),
except as may be otherwise specified in such fiahstatements or the notes thereto and excepttiatdited financial statements may not
contain all footnotes required by GAAP, and faphgsent in all material respects the financial fimsiof the Company and its consolidated
subsidiaries as of and for the dates thereof amdetbults of operations and cash flows for theogisrthen ended, subject, in the case of
unaudited statements, to normal, immaterial, yearaudit adjustments.

(g) The Common Stock is registered pursuant toi@ed2(b) or 12(g) of the Exchange Act, and the @any has taken no action
designed to, or which to its knowledge is likelyhiave the effect of, terminating the registratibthe Common Stock under the Exchange
nor has the Company received any notification thatCommission is contemplating terminating sudisteation. The Company has not, in
the 12 months preceding the date hereof, receigédenfrom any trading market on which the Commewckis or has been listed or quoted
to the effect that the Company is not in compliawitd the material listing or maintenance requiretseof such trading market. The Comp
is, and has no reason to currently believe thaillitnot in the foreseeable future continue to inegompliance with all such listing and
maintenance requirements. The Company hereby agrese best efforts to maintain the listing ortation of the Common Stock on the
trading market on which it is currently listed.

(h) There is no action, suit, inquiry, notice obhation, proceeding or investigation pending orthte knowledge of the Company,
threatened against or affecting the Company qritperties before or by any court, arbitrator, gowgental or administrative agency or
regulatory authority (federal, state, county, lamaforeign) (collectively, an Action ") which (i) adversely affects or challenges thgdlity,
validity or enforceability of this Agreement or)(@ould, if there were an unfavorable decision,eharvreasonably be expected to result in a
Material Adverse Effect. Neither the Company, northe Company’s knowledge, any director or offidesreof, is or has been the subject of
any Action involving a claim of violation of or ldity under federal or state securities laws ataam of breach of fiduciary duty. There has
not been, and to the knowledge of the Companyetisemot pending or contemplated, any investigatypthe Commission involving the
Company or, to the Company’s knowledge, any curpemdrmer director or officer of the Company. TBemmission has not issued any stop
order or other order suspending the effectivenéaspregistration statement filed by the Compangtar the Exchange Act or the Securities
Act.



() The Registration Statement (and any furtherdoents to be filed with the Commission) containg=hibits and schedules as
required by the Securities Act. Each of the Regigin Statement and any post-effective amendmeneth, at the time it became effective,
complied in all material respects with the Secesithct and the Exchange Act and the applicablesRael Regulations and did not and, as
amended or supplemented, if applicable, will nottain any untrue statement of a material factnoit to state a material fact required to be
stated therein or necessary to make the statertemtsin not misleading. The Base Prospectus anBrtepectus Supplement, each as of its
respective date, comply in all material respecth wie Securities Act and the Exchange Act andgicable Rules and Regulations. Eac
the Base Prospectus and the Prospectus Suppleasentiended or supplemented, did not and will notato as of the date thereof any un
statement of a material fact or omit to state aeniatfact necessary in order to make the statesrtbetein, in light of the circumstances ur
which they were made, not misleading. The Incorgar®ocuments, when they were filed with the Consiois, conformed in all material
respects to the requirements of the Exchange Attlamapplicable Rules and Regulations and nosedaif Incorporated Documents, when
they were filed with the Commission, contained anyrue statement of a material fact or omittectébesa material fact necessary to make the
statements therein, in light of the circumstanaeden which they were made, not misleading; andfartfier documents so filed and
incorporated by reference in the Base ProspectB®sampectus Supplement, when such documents edewith the Commission, will
conform in all material respects to the requireraafitthe Exchange Act and the applicable RulesRegllations, as applicable and will not
contain any untrue statement of a material factnoit to state a material fact necessary to makstétements therein, in light of the
circumstances under which they were made, not adshg. Notwithstanding the foregoing, the Comparakes no representations or
warranties as to information, if any, containeairomitted from the Prospectus Supplement or angraiment thereof or supplement thereto
in reliance upon and in conformity with informatiurnished in writing to the Company by or on béladlany Investor specifically for use in
the Registration Statement or the Prospectus Suygpie No post-effective amendment to the RegisimaBitatement reflecting any facts or
events arising after the date thereof which remiesrdividually or in the aggregate, a fundamewctange in the information set forth therein
is required to be filed with the Commission. Thare no documents required to be filed with the Cassion in connection with the
transaction contemplated hereby that have not fileeihas required pursuant to the Securities Aatitirnot be filed within the requisite time
period. There are no contracts or other documeuwgsired to be described in the Base Prospectusogpectus Supplement, or to be filed as
exhibits or schedules to the Registration Statenwvetmth have not been described or filed as require

() The Company has delivered, or will as promttypracticable deliver, to the Investor completegf@oned copies of the
Registration Statement and of each consent anificate of experts filed as a part thereof, andfoomed copies of the Registration Staten
(without exhibits) and the Base Prospectus andPthepectus Supplement, as amended or supplementeah quantities and at such places
as the Investor reasonably requests. Neither timep@oy nor any of its directors and officers hasrithisted and none of them will distribute,
prior to the Closing, any offering material in cection with the offering and sale of the Stock otfhkan the Base Prospectus, the Prospectus
Supplement, the Registration Statement, copieseofibcuments incorporated by reference thereiraagdther materials permitted by the
Securities Act.



3. Representations and Warranties of the Investoizach Investor hereby represents and warrants tGdingpany that:

(@) (i) The Investor has full right, power and anrity to enter into this Agreement and to consunanihé transactions
contemplated hereby and has taken all necessaoy dotauthorize the execution, delivery and penfance of this Agreement, and (ii) this
Agreement constitutes a valid and binding obligatib the Investor enforceable against the Inveastaccordance with its terms, except as
enforceability may be limited by applicable bankayp insolvency, reorganization, moratorium or $amlaws affecting creditors’ and
contracting parties’ rights generally and except@®rceability may be subject to general prin@gpmé equity (regardless of whether such
enforceability is considered in a proceeding iniggor at law).

(b) (i) The Investor has answered all questionghersignature page for use in preparation of tlesfrctus Supplement and the
answers thereto are true and correct as of thehaaémf and will be true and correct as of the i@msand (i) the Investor, in connection with
its decision to purchase the Stock, relied onlyruphe Base Prospectus, the Prospectus Supplerernhdorporated Documents, and any
representations and warranties of the Company cwmuderein.

(c) The Investor acknowledges, represents and agfnaéno action has been or will be taken in amiggliction outside the United
States by the Company that would permit an offeahthe Stock, or possession or distribution o&dffg materials in connection with the
issue of the Stock in any jurisdiction outside lthdted States where action for that purpose isiredu

(d) The Investor understands that nothing in thgse®ment or any other materials presented to thestar in connection with the
purchase and sale of the Stock constitutes legpabrtinvestment advice. The Investor has consuiteth legal, tax and investment advisor
it, in its sole discretion, has deemed necessaappropriate in connection with its purchase of$hack.

4. Miscellaneous.

4.1 Successors and Assignsxcept as otherwise provided herein, the termscanditions of this Agreement shall inure to the dférof
and be binding upon the respective successorssaigha of the parties. Nothing in this Agreemexpress or implied, is intended to confer
upon any party other than the parties hereto dr thspective successors and assigns any righedies, obligations, or liabilities under or
by reason of this Agreement, except as expressWiged in this Agreement. The Company may not astigs Agreement or any rights or
obligations hereunder without the prior written sent of each Investor (other than by merger).

4.2 Governing Law.All questions concerning the construction, validiépforcement and interpretation of this Agreensti| be
governed by and construed and enforced in accoedaith the internal laws of the State of New Yoskthout regard to the principles of
conflicts of law thereof. Each party agrees thhleglal proceedings concerning the interpretatien$prcement and

6.



defense of the transactions contemplated by thieérgent (whether brought against a party heretis oespective affiliates, directors,
officers, shareholders, employees or agents) beatbmmenced exclusively in the state and federats sitting in the City of New York.
Each party hereby irrevocably submits to the exetupirisdiction of the state and federal courtsrgy in the City of New York, borough of
Manhattan for the adjudication of any dispute hedeu or in connection herewith or with any transactontemplated hereby or discussed
herein, and hereby irrevocably waives, and agreeforassert in any suit, action or proceeding, @ayn that it is not personally subject to
the jurisdiction of any such court, that such sadtjon or proceeding is improper or is an incom@envenue for such proceeding.

4.3 Counterparts; Facsimile.This Agreement may be executed in two or more aparts, each of which shall be deemed an original,
but all of which together shall constitute one #melsame instrument. Facsimile signatures shadkbeffective as original signatures.

4.4 Titles and Subtitles.The titles and subtitles used in this Agreementuael for convenience only and are not to be censitlin
construing or interpreting this Agreement.

4.5 NoticesUnless otherwise provided, any notice requiredesnitted under this Agreement shall be given irtimgiand shall be
deemed effectively given upon personal deliverthtoparty to be notified or upon deposit with thated States Post Office, by registered or
certified mail, postage prepaid and addressedet@dnty to be notified at the address indicatedgfmh party on the signature page hereof, or
at such other address as such party may designada I¢10) days’ advance written notice to the pffaties.

4.6 Finder's Fee Each party represents that it neither is nor véliobligated for any finders’ fee or commission amaection with this
transaction. Each Investor agrees to indemnifytaritbld harmless the Company from any liability &y commission or compensation in
the nature of a finder$ée (and the costs and expenses of defending agaicis liability or asserted liability) for whiclush Investor or any
its officers, partners, employees, or represergatis responsible. The Company agrees to inderanifiyhold harmless each Investor from
liability for any commission or compensation in thegure of a finders’ fee (and the costs and exggensdefending against such liability or
asserted liability) for which the Company or anyitefofficers, employees or representatives isarsible.

4.7 Amendments and WaiversAny term of this Agreement may be amended and liserwance of any term of this Agreement may be

waived (either generally or in a particular instaand either retroactively or prospectively), onith the written consent of the Company and
each Investor.

4.8 Severability.If one or more provisions of this Agreement aradhiielbe unenforceable under applicable law, suokigion shall be
excluded from this Agreement and the balance ofir@ement shall be interpreted as if such prowisiere so excluded and shall be
enforceable in accordance with its terms.

4.9 Entire Agreement.This Agreement and the other documents referréitein constitute the entire agreement among thepand

no party shall be liable or bound to any otherypartany manner by any warranties, representatimnsgvenants except as specifically set
forth herein or therein.

[Signature Pages Follow]
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I NW ITNESS W HEREOF , the parties hereto have executed this Common $aothase Agreement as of the day and year firsteabo
written.

V ICAL | NCORPORATED

By:
Name:
Title:

Address 10390 Pacific Center CoL
San Diego, California 9212

[Investor Signature Pages Follo



[INVESTOR SIGNATURE PAGES TO COMMON STOCK PURCHAS¥SREEMENT]

I N W ITNESS W HEREOF , the parties hereto have executed this Common $tookhase Agreement as of the day and year firsteabo
written.

Name of Investor

Sgnature of Authorized Sgnatory of Investor :

Name of Authorized Signator

Title of Authorized Signatory:

Email Address of Authorized Signatory:

Facsimile Number of Authorized Signatory:

Address for Notice of Investor:
Address for Delivery of Stock for Investor (if neeme as address for notice):

Number of Shares of Common Stock to Be Purchased:

Total Purchase Price: $



Exhibit 99.2

[x] LoGo 10390 Pacific Center Court, San Diego, CA 92-4340 News Releas
856464621100, FAX: 85i¢64€¢1150
www.vical.com

FOR IMMEDIATE RELEASE
July 28, 2009

Contact Alan R. Engbrinc
(858) 64¢-1127
Website:www.vical.com

Federated Kaufmann Funds to Invest $10 Million in \fcal

SAN DIEGO—July 28, 2009—Vical Incorporated (Nasdd@L) today announced that it has received a committ from the Federated
Kaufmann Funds to purchase $10.0 million of its own stock in a registered direct offering. Vicallwell approximately 2.8 million shares
at a price of $3.63 per share, the Nasdaq closingatidated bid price on July 27, 2009, with nonaats or commissions. The closing of the
offering is expected to take place on July 30, 2B08ceeds from the transaction will be used irftinéher development of Vical's ongoing
programs, as well as for other general corporatpqaes.

A shelf registration statement relating to the shaf common stock to be issued in the offeringliess filed with the Securities and
Exchange Commission (the “SEC”) and has been detlefifective. A prospectus supplement relatindnéodffering will be filed with the
SEC. Copies of the prospectus supplement and aamyimg prospectus may be obtained directly fromQbenpany by contacting Vical
Incorporated, 10390 Pacific Center Court, San Di€gdifornia 92121. This announcement is neitheoféer to sell nor a solicitation of an
offer to buy any of shares of Vical's common stagk. offer, solicitation or sale will be made in gayisdiction in which such offer,
solicitation or sale is unlawful.
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About Vical

Vical researches and develops biopharmaceuticdugts based on its patented DNA delivery technelefpr the prevention and treatmen
serious or life-threatening diseases. Potentialiggtpns of the company’s DNA delivery technolagglude DNA vaccines for infectious
diseases or cancer, in which the expressed pristeimimmunogen; cancer immunotherapeutics, in fivtiie expressed protein is an immune
system stimulant; and cardiovascular therapieshiich the expressed protein is an angiogenic grdéadtor. The company is developing
certain infectious disease vaccines and canceayibketics internally. In addition, the company dodleates with major pharmaceutical
companies and biotechnology companies that giaedéss to complementary technologies or greateuress. These strategic partnerships
provide the company with mutually beneficial oppoities to expand its product pipeline and addségsificant unmet medical needs.
Additional information on Vical is available at wwwical.com.

This press release contains forwéwdking statements subject to risks and uncertsrttiat could cause actual results to differ maltgrirom
those projected, including: whether the Federatadfitann Fund will fulfill its obligation to purchashe securities, whether Vical will be
able to satisfy its conditions to close the offgriwhether Vical will be able to continue to ragditional capital as needed to fund its
operations; whether any product candidates wikhmwvn to be safe and efficacious in clinical trithe timing of clinical trials; whether Vic
or its collaborative partners will seek or gain egyal to market any product candidates; the depsrelef the company on its collaborative
partners; and additional risks set forth in the pany’s filings with the SEC. These forward-lookisigtements represent the company’s
judgment as of the date of this release. The cosngatlaims, however, any intent or obligation pwlate these forwa-looking statements.
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