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CHANGED. WE MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PRELIMINARY
PROSPECTUS IS NOT AN OFFER TO SELL NOR DOES IT SEEK AN OFFER TO BUY THESE
SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.
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2,500,000 Shares
[LOGO]

Common Stock

This is an offering of 2,500,000 shares of common stock of Vical
Incorporated. All of the 2,500,000 shares of common stock are being sold by
Vical.

The common stock is listed on the Nasdag National Market under the symbol
"VICL." The last reported sale price of the common stock on December 28, 1999,
was $29.00 per share.

SEE "RISK FACTORS" ON PAGE 6 TO READ ABOUT FACTORS YOU SHOULD CONSIDER
BEFORE BUYING SHARES OF THE COMMON STOCK.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY BODY
HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

<TABLE>
<CAPTION>

Per Share Total
<S> <C> <C>

Initial price o PUDLIC. c vttt ittt ittt ittt eeeeenn S S

Underwriting disSCOUNt . vt n ittt ittt e i eee e $ $

Proceeds, before expenses, S S
</TABLE>

To the extent that the underwriters sell more than 2,500,000 shares of
common stock, the underwriters have the option to purchase up to an additional
375,000 shares from Vical at the initial price to public less the underwriting
discount.

REGISTRATION FEE

<C>

AMOUNT OF
(3)

$15, 681



The underwriters expect to deliver the shares against payment in New York,
New York on , 2000.

GOLDMAN, SACHS & CO.
ROBERTSON STEPHENS
SG COWEN
FIRST UNION SECURITIES, INC.

Prospectus dated , 2000.
GRAPHICS' DESCRIPTIONS FOR EDGAR

<TABLE>
<CAPTION>

<S> <C>
[Numerous Product Opportunities Graphic, Inside Front Cover]

Header: Vical's Naked DNA Technology Offers Numerous Product
Opportunities.
Description: Graphic illustration of the gene-based drug candidates

identifying their use in DNA Vaccine, Immunotherapy and DNA
Therapeutics for Infectious Diseases, Oncology and Protein
Delivery, respectively.

[Stages of Clinical Trial Graphic, Inside Back Cover]
Header: Advanced Clinical Trials With Multiple Cancer Therapies

Description: Graphic illustration of the various stages of clinical
trials of Vical's products Allovectin-7, Leuvectin, Vaxid
and gpl00 vaccine for various cancer diseases.

[Naked DNA Technology Graphic, Inside Back Cover]
Header: Vical's Naked DNA Technology

Description: Graphic illustration of the process by which Vical's Naked
DNA Technology enters the target cell and expresses the
desired protein.

</TABLE>

PROSPECTUS SUMMARY

THIS SUMMARY HIGHLIGHTS INFORMATION CONTAINED ELSEWHERE OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS. THIS SUMMARY MAY NOT CONTAIN ALL OF THE
INFORMATION THAT YOU SHOULD CONSIDER BEFORE DECIDING TO INVEST IN OUR COMMON
STOCK. YOU SHOULD READ THIS ENTIRE PROSPECTUS CAREFULLY, INCLUDING THE "RISK
FACTORS" SECTION, THE FINANCIAL STATEMENTS AND THE NOTES TO THOSE STATEMENTS AND
THE DOCUMENTS INCORPORATED BY REFERENCE IN THIS PROSPECTUS. UNLESS OTHERWISE
INDICATED, ALL INFORMATION IN THIS PROSPECTUS ASSUMES NO EXERCISE OF THE
UNDERWRITERS' OVER-ALLOTMENT OPTION. SEE "UNDERWRITING."

OUR BUSINESS
OVERVIEW

We develop biopharmaceutical products based on our patented naked DNA gene
transfer technologies for the prevention and treatment of life-threatening
diseases. We currently focus our development on innovative cancer therapies
designed to induce an immune response against cancer cells without causing
serious side effects. We have retained all rights to our internally developed
cancer product candidates. Our lead candidates, ALLOVECTIN-7 and LEUVECTIN, are
both in late-stage clinical trials for multiple indications.

We also license our technologies to pharmaceutical companies for the
development of applications typically outside our focus such as vaccines for
infectious diseases and optimized delivery of therapeutic proteins. These
strategic collaborations provide us with the opportunity to receive royalties
and profit sharing, if products are successfully developed and commercialized.
In addition, proceeds from these license agreements help fund development of our
product candidates.

TARGET MARKETS

We focus on developing cancer therapies which may offer safer and more
cost-effective treatments than are currently available. Our development programs
address a number of cancers which in aggregate threaten the lives of millions of
people worldwide. The high public and patient awareness of the need for improved
therapies, coupled with the limited efficacy of existing treatments such as



chemotherapy, provides Vical with an attractive market.

Potential applications of our naked DNA gene delivery technology include DNA
therapeutics for cancer, DNA vaccines for infectious diseases and DNA
therapeutic protein delivery for other types of disease. We also believe a
significant potential exists for a number of veterinary applications.

OUR TECHNOLOGIES

We pioneered and continue to develop naked DNA gene delivery technologies.
Our DNA technologies are protected by a number of patents. Our approach involves
the design and construction of stable, closed loops of DNA. These DNA segments
contain genes that promote production of desired proteins for periods ranging
from weeks to several months. We believe the potential benefits of our
technology include:

- BROAD APPLICABILITY. Our naked DNA gene delivery technology may be
useful in developing novel treatments for cancer, DNA vaccines to
prevent or treat infectious diseases and methods to efficiently deliver
human and animal therapeutic proteins.

- CONVENIENCE. Our naked DNA therapeutics are intended to be administered
like conventional pharmaceuticals on an outpatient basis.

- SAFETY. Our product candidates contain no viral components which may
cause unwanted immune responses, infections, or malignant and permanent
changes in the cell's genetic makeup.

3

- EASE OF MANUFACTURING. Our product candidates are manufactured using
conventional fermentation techniques and standard purification
procedures.

- COST-EFFECTIVENESS. Our naked DNA gene delivery technology may prove to
be more cost-effective than therapies which require genetic
modification and controlled propagation of viral vectors. The DNA, once
introduced into the body, is intended to stimulate the production of a
therapeutic protein over a prolonged period of time, which may be more
cost-effective than administering the protein itself.

OUR PRODUCT CANDIDATES

We have several unpartnered cancer product candidates in clinical trials:

- ALLOVECTIN-7 for the treatment of metastatic melanoma, in Phase III and
Phase II registration trials, and head and neck cancer, in Phase II,

- LEUVECTIN, for the treatment of kidney cancer, Phase II, and prostate
cancer, Phase II,

- VAXID, for the prevention of recurrence of B-cell lymphoma, Phase I/II,
and

- a DNA vaccine for the treatment of metastatic melanoma, Phase I/II.
OUR COLLABORATIVE PARTNERS

We have established relationships, through the licensing of our technology,
with a number of corporate partners and collaborators, including:

- Merck, in the fields of infectious disease vaccines and cardiovascular
disease,

- Two divisions of Aventis S.A., formerly Rhone-Poulenc S.A.,

- Aventis Pasteur, formerly Pasteur Merieux Connaught, in the
field of infectious disease vaccines,

- Aventis Pharma, formerly Rhone-Poulenc Rorer
Pharmaceuticals, Inc., in the field of neurodegenerative
disorders,

- Pfizer, in the field of animal health therapeutics,

- Merial, a joint venture between Merck and Rhone Merieux, in the field
of animal health vaccines,

- Centocor, a wholly-owned subsidiary of Johnson & Johnson, in the field
of cancer vaccines, and

- Boston Scientific, in the field of cardiovascular disease.
OUR HISTORY

We were incorporated in Delaware in 1987. Our offices are located at 9373



Towne Centre Drive, Suite 100, San Diego, California 92121-3088, and our
telephone number is (858) 646-1100.

THE OFFERING

<TABLE>
<CAPTION>
<S> <C>
Common stock offered by us........cvviio.. 2,500,000 shares
Common stock to be outstanding after the
L ke 15 o Y 18,698,723 shares
Use Of ProceedsS .. vttt iiinneeeeeennnnens For research and development and general
corporate purposes. See "Use of Proceeds."
Nasdaq National Market Symbol................ VICL
</TABLE>

The above information is based on shares outstanding as of September 30,
1999.
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SUMMARY FINANCIAL INFORMATION

See Note 1 of Notes to Audited Financial Statements for an explanation of
the method used to determine the number of shares used in computing per share
data below.

<TABLE>
<CAPTION>

MONTHS
FISCAL YEAR ENDED DECEMBER 31, ENDED
SEPTEMBER 30,

(UNAUDITED)
(IN THOUSANDS, EXCEPT PER SHARE AND SHARE AMOUNTS)

<S> <C> <C> <C> <C> <C> <C>
<C>
STATEMENT OF OPERATIONS DATA:
Revenues:

License/royalty revenue.......... $4,5009 $5,402 $5,679 $6,477 $5,044 $4,617
$3,770

Contract revenue.........oeuueueueun. 1,005 900 1,061 1,326 876 371
1,992

5,762
Operating expenses:

Research and development......... 8,336 8,997 11,318 11,936 12,054 9,311
10,866

General and administrative....... 2,615 2,902 3,168 3,733 3,650 2,836
3,201

Total operating expenses........... 10,951 11,899 14,486 15,669 15,704 12,147
14,067

Loss from operations............... (5,437) (5,597) (7,746) (7,866) (9,784) (7,159)
(8,305)

Interest income.......oviiiiiiinnn. 1,159 1,687 2,773 2,447 2,465 1,879
1,688

Interest eXpPense. ... .viiieeeeennnnn 80 73 108 192 162 126
97

Net 10SS.uuiiiiiiiiniiinneennnnnn $(4,358) $(3,983) $(5,081) $(5,611) $(7,481) $(5,406)

share........ ... i il iaL, $(0.34) $(0.29) $(0.33) $(0.36) $(0.47) $(0.34)

Shares used in computing basic and
diluted net loss per share....... 12,831,585 13,504,790 15,382,848 15,484,952 15,797,585 15,786,838
16,114,024



</TABLE>

The balance sheet data excludes 3,114,744 shares of common stock reserved
but unissued under our stock plans under which options to purchase an aggregate
of 1,930,229 shares of common stock at an average exercise price of $13.29 per
share were outstanding at September 30, 1999. In the "As Adjusted" column below,
we have adjusted the balance sheet data to give effect to receipt of the net
proceeds from the sale in this offering of 2,500,000 shares of common stock at
an assumed public offering price of $ per share, after deducting the
estimated underwriting discount and estimated offering expenses.

<TABLE>
<CAPTION>
SEPTEMBER 30, 1999
ACTUAL AS ADJUSTED
(IN THOUSANDS)
<S> <C> <C>
BALANCE SHEET DATA:
Cash, cash equivalents and marketable securities............ $38, 935
Working Capital. ...ttt ittt ettt eeneeeeeennneeesenns 36,421
B o= = T S i = 43,880
Long-term obligations, less current portion................. 712
Total stockholders' equity.....coiiiiii it innennenns 38,855
</TABLE>

RISK FACTORS

YOU SHOULD CAREFULLY CONSIDER THE RISKS DESCRIBED BELOW, TOGETHER WITH ALL
OF THE OTHER INFORMATION INCLUDED IN THIS PROSPECTUS, BEFORE DECIDING WHETHER TO
INVEST IN OUR COMMON STOCK. IF ANY OF THE FOLLOWING RISKS ACTUALLY OCCURS, OUR
BUSINESS, FINANCIAL CONDITION OR RESULTS OF OPERATIONS COULD BE HARMED. IN THIS
CASE, THE TRADING PRICE OF OUR COMMON STOCK COULD DECLINE, AND YOU MAY LOSE ALL
OR PART OF YOUR INVESTMENT.

NONE OF OUR PRODUCTS HAVE BEEN APPROVED FOR SALE. IF WE DO NOT DEVELOP
COMMERCIALLY SUCCESSFUL PRODUCTS, WE MAY BE FORCED TO CURTAIL OR CEASE
OPERATIONS.

Very little data exists regarding the safety and efficacy of DNA
therapeutics. All of our potential products are either in research or
development. We must conduct a substantial amount of additional research and
development before any U.S. or foreign regulatory authority will approve any of
our products. Results of our research and development activities may indicate
that our potential products are unsafe or ineffective. In this case, regulatory
authorities will not approve them. Even if approved, our products may not be
commercially successful. If we fail to develop and commercialize our products,
we will not be successful.

WE HAVE A HISTORY OF NET LOSSES. WE EXPECT TO CONTINUE TO INCUR NET LOSSES AND
WE MAY NOT ACHIEVE OR MAINTAIN PROFITABILITY.

We have not sold any products and do not expect to sell any products for the
next several years. For the period from our inception to September 30, 1999, we
have incurred cumulative net losses totaling approximately $44.5 million.
Moreover, our negative cash flow and losses from operations will continue and
increase for the foreseeable future. We may never generate sufficient product
revenue to become profitable. We also expect to have quarter-to-quarter
fluctuations in revenues, expenses and losses, some of which could be
significant.

WE MAY NEED ADDITIONAL CAPITAL IN THE FUTURE. IF ADDITIONAL CAPITAL IS NOT
AVAILABLE, WE MAY HAVE TO CURTAIL OR CEASE OPERATIONS.

We will need to raise more money to continue the research and development
necessary to bring our products to market and to establish manufacturing and
marketing capabilities. We plan to seek additional funds through public and
private stock offerings, arrangements with corporate partners, borrowings under
lease lines of credit or other sources. If we cannot raise more money we will
have to reduce our capital expenditures, scale back our development of new
products, reduce our workforce and license to others products or technologies
that we otherwise would seek to commercialize ourselves. The amount of money we
will need will depend on many factors, including:

- the progress of our research and development programs,
- the scope and results of our preclinical studies and clinical trials,
- the time and costs involved in:

- obtaining necessary regulatory approvals,

- filing, prosecuting and enforcing patent claims,



- scaling up our manufacturing capabilities, and
- the commercial arrangements we may establish.
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THE REGULATORY APPROVAL PROCESS IS EXPENSIVE, TIME CONSUMING AND UNCERTAIN WHICH
MAY PREVENT US FROM OBTAINING REQUIRED APPROVALS FOR THE COMMERCIALIZATION OF
OUR PRODUCTS.

Testing of the potential drugs we develop is regulated by numerous
governmental authorities in the United States and other countries. The
regulations are evolving and uncertain. The regulatory process can take many
years and require us to expend substantial resources. For example:

- the U.S. Food and Drug Administration, the FDA, has not established
guidelines concerning the scope of clinical trials required for DNA
therapeutics,

- the FDA has not indicated how many patients it will require to be
enrolled in clinical trials to establish the safety and efficacy of DNA
therapeutics, and

- current regulations are subject to substantial review by various
governmental agencies.

Therefore, U.S. or foreign regulations could prevent or delay regulatory
approval of our products or limit our ability to develop and commercialize our
products. Delays could:

- impose costly procedures on our activities,
- diminish any competitive advantages that we attain, and
- negatively affect our ability to receive royalties.

We believe that the FDA and comparable foreign regulatory bodies will
regulate separately each product containing a particular gene depending on its
intended use. Presently, to commercialize any product we must sponsor and file a
regulatory application for each proposed use. We then must conduct clinical
studies to demonstrate the safety and efficacy of the product necessary to
obtain FDA approval. The results obtained so far in our clinical trials may not
be replicated in our on-going or future trials. This may prevent any of our
potential products from receiving FDA approval.

We use recombinant DNA molecules in our product candidates, and therefore we
also must comply with guidelines instituted by the National Institutes of
Health, the NIH, and its Recombinant DNA Advisory Committee. The NIH could
restrict or delay the development of our products.

ADVERSE EVENTS IN THE FIELD OF GENE THERAPY MAY NEGATIVELY IMPACT REGULATORY
APPROVAL OR PUBLIC PERCEPTION OF OUR PRODUCTS.

The recent death of a patient undergoing a viral-based gene therapy has been
widely publicized. This death and other adverse events in the field of gene
therapy that may occur in the future could result in greater governmental
regulation of our non-viral naked DNA technology and potential regulatory delays
relating to the testing or approval of our potential products. For example, as a
result of this death, the Recombinant DNA Advisory Committee of the NIH may
become more active in reviewing the clinical trials or proposed clinical trials
of all companies involved in gene therapy. It is uncertain what effect such
increased scrutiny will have on our product development efforts or clinical
trials.

The commercial success of our potential products will depend in part on
public acceptance of the use of gene therapies for the prevention or treatment
of human diseases. Public attitudes may be influenced by claims that gene
therapies are unsafe and our naked DNA therapeutics may not gain the acceptance
of the public or the medical community. Negative public reaction to gene therapy
in general could result in greater government regulation and stricter labeling
requirements of gene therapies, including our naked DNA therapeutics, and could
cause a decrease in the demand for any products we may develop.
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OUR PATENTS AND PROPRIETARY RIGHTS MAY NOT PROVIDE US WITH ANY BENEFIT AND THE
PATENTS OF OTHERS MAY PREVENT US FROM COMMERCIALIZING OUR PRODUCTS.

Patents may not issue from any of our current applications. Moreover, if
patents do issue, governmental authorities may not allow claims sufficient to
protect our technology. Finally, others may challenge or seek to circumvent or
invalidate patents that are issued to us or to licensors of our technology. In
that event, the rights granted under patents may be inadequate to protect our
proprietary technology or to provide any commercial advantage.

Our core DNA delivery technology is covered by a patent issued in Europe



which is being opposed by several companies under European patent procedures. If
we are not successful in this opposition proceeding we may lose part or all of
our proprietary protection on our potential products in Europe.

Others may have or may receive patents which contain claims applicable to
our products. These patents may impede our ability to commercialize products.

THE LEGAL PROCEEDINGS TO OBTAIN PATENTS AND LITIGATION OF THIRD-PARTY CLAIMS OF
INTELLECTUAL PROPERTY INFRINGEMENT COULD REQUIRE US TO SPEND MONEY AND COULD
IMPAIR OUR OPERATIONS.

Our success will depend in part on our ability to obtain patent protection
for our products and processes both in the United States and in other countries.
The patent positions of biotechnology and pharmaceutical companies, however, can
be highly uncertain and involve complex legal and factual questions. Therefore,
it is difficult to predict the breadth of claims allowed in the biotechnology
and pharmaceutical fields.

We also rely on protecting our proprietary technology in part through
confidentiality agreements with our corporate collaborators, employees,
consultants and certain contractors. These agreements may be breached and we may
not have adequate remedies for any breach. In addition, our trade secrets may
otherwise become known or independently discovered by our competitors.

Protecting intellectual property rights can be very expensive. Litigation
may be necessary to enforce a patent issued to us or to determine the scope and
validity of third-party proprietary rights. Moreover, if a competitor were to
file a patent application claiming technology also invented by us, we would have
to participate in an interference proceeding before the U.S. Patent and
Trademark Office or in a foreign counterpart to determine the priority of the
invention. We may be drawn into interferences with third parties or may have to
provoke interferences ourselves to unblock third party patent rights so as to
allow us or our licensees to commercialize products based on our technology.
Litigation could result in substantial costs and the diversion of management's
efforts regardless of the results of the litigation. An unfavorable result in
litigation could subject us to significant liabilities to third parties, require
disputed rights to be licensed or require us to cease using some technology.

Our products and processes may infringe, or be found to infringe on, patents
not owned or controlled by us. We do not know whether any patents held by others
will require us to alter our products or processes, obtain licenses, or stop
activities. If relevant claims of third-party patents are upheld as valid and
enforceable, we could be prevented from practicing the subject matter claimed in
the patents, or may be required to obtain licenses or redesign our products or
processes to avoid infringement. A number of genetic sequences or proteins
encoded by genetic sequences that we are investigating are, or may become,
patented by others. As a result, we may have to obtain licenses to test, use or
market these products. Our business will suffer if we are not able to obtain
licenses at all or on terms commercially reasonable to us and we may not be able
to redesign our products or processes to avoid infringement.
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COMPETITION AND TECHNOLOGICAL CHANGE MAY MAKE OUR POTENTIAL PRODUCTS AND
TECHNOLOGIES LESS ATTRACTIVE OR OBSOLETE.

We compete with companies, including major pharmaceutical and biotechnology
firms, that are pursuing other forms of treatment or prevention for the diseases
we target. We also may experience competition from companies that have acquired
or may acquire technology from universities and other research institutions. As
these companies develop their technologies, they may develop proprietary
positions which may prevent us from successfully commercializing products.

Some of our competitors are established companies with greater financial and
other resources than we have. Other companies may succeed in developing products
earlier than we do, obtaining FDA approval for products more rapidly than we do,
or developing products that are more effective than those we propose to develop.
While we will seek to expand our technological capabilities to remain
competitive, research and development by others will seek to render our
technology or products obsolete or noncompetitive or result in treatments or
cures superior to any therapy developed by us. Additionally, consumers may not
prefer therapies developed by us over existing or newly developed therapies.

THE METHOD OF ADMINISTRATION OF SOME OF OUR POTENTIAL PRODUCTS CAN CAUSE ADVERSE
EVENTS IN PATIENTS, INCLUDING DEATH.

Some of our potential products are designed to be injected directly into
malignant tumors. There are medical risks inherent in direct tumor injections.
For example, in clinical trials of our potential products, attending physicians
have punctured patients' lungs in less than one percent of procedures, requiring
hospitalization. In addition, a physician administering our product in an
investigator-sponsored clinical trial inadvertently damaged tissue near the
heart of a patient which may have precipitated the patient's death. These events
are reported as adverse events in our clinical trials and illustrate the medical
risks related to direct injection of tumors. These risks may adversely impact
market acceptance of some of our products.



COMMERCIALIZATION OF SOME OF OUR POTENTIAL PRODUCTS DEPENDS ON COLLABORATIONS
WITH OTHERS. IF OUR COLLABORATORS ARE NOT SUCCESSFUL OR IF WE ARE UNABLE TO FIND
COLLABORATORS IN THE FUTURE, WE MAY NOT BE ABLE TO DEVELOP THESE PRODUCTS.

Our strategy for the research, development and commercialization of some of
our product candidates requires us to enter into contractual arrangements with
corporate collaborators, licensors, licensees and others. Our success depends
upon the performance by these collaborators of their responsibilities under
these arrangements. Some collaborators may not perform their obligations as we
expect or we may not derive any revenue from these arrangements.

We have collaborative agreements with several pharmaceutical companies. We
do not know whether these companies will successfully develop and market any
products under their respective agreements. Moreover, some of our collaborators
are also researching competing technologies to treat the diseases targeted by
our collaborative programs. We may be unsuccessful in entering into other
collaborative arrangements to develop and commercialize our products.

IF WE LOSE OUR KEY PERSONNEL OR ARE UNABLE TO ATTRACT AND RETAIN ADDITIONAL
PERSONNEL, WE MAY NOT BE ABLE TO PURSUE COLLABORATIONS OR DEVELOP OUR OWN
PRODUCTS.

We are highly dependent on the principal members of our scientific,
manufacturing, marketing and management personnel, the loss of whose services
might significantly delay or prevent the achievement of our objectives. We face
competition from other companies, academic institutions, government entities and
other organizations in attracting and retaining personnel.
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WE MAY NOT BE ABLE TO MANUFACTURE PRODUCTS ON A COMMERCIAL SCALE.

We have limited experience in manufacturing our product candidates in
commercial quantities. We may be dependent initially on corporate partners,
licensees or others to manufacture our products commercially. We also will be
required to comply with extensive regulations applicable to manufacturing
facilities. We may be unable to enter into any arrangement for the manufacture
of our products.

WE HAVE NO MARKETING OR SALES EXPERIENCE, AND IF WE ARE UNABLE TO DEVELOP OUR
OWN SALES AND MARKETING CAPABILITY, WE MAY NOT BE SUCCESSFUL IN COMMERCIALIZING
OUR PRODUCTS.

Our current strategy is to market our proprietary cancer products directly
in the United States, but we currently do not possess pharmaceutical marketing
or sales capabilities. In order to market and sell our proprietary cancer
products, we will need to develop a sales force and a marketing group with
relevant pharmaceutical experience, or make appropriate arrangements with
strategic partners to market and sell these products. Developing a marketing and
sales force is expensive and time consuming and could delay any product launch.
Our inability to successfully employ qualified marketing and sales personnel and
develop our sales and marketing capabilities will harm our business.

HEALTH CARE REFORM AND RESTRICTIONS ON REIMBURSEMENT MAY LIMIT OUR RETURNS ON
POTENTIAL PRODUCTS.

Our ability to earn sufficient returns on our products will depend in part
on the extent to which reimbursement for our products and related treatments
will be available from:

- government health administration authorities,
- private health coverage insurers,

- managed care organizations, and

- other organizations.

If we fail to obtain appropriate reimbursement, it could prevent us from
successfully commercializing our potential products.

There are efforts by governmental and third party payors to contain or
reduce the costs of health care through various means. We expect that there will
continue to be a number of legislative proposals to implement government
controls. The announcement of proposals or reforms could impair our ability to
raise capital. The adoption of proposals or reforms could impair our business.

Additionally third party payors are increasingly challenging the price of
medical products and services. If purchasers or users of our products are not
able to obtain adequate reimbursement for the cost of using our products, they
may forego or reduce their use. Significant uncertainty exists as to the
reimbursement status of newly approved health care products, and whether
adequate third party coverage will be available.

WE USE HAZARDOUS MATERIALS IN OUR BUSINESS. ANY CLAIMS RELATING TO IMPROPER



HANDLING, STORAGE OR DISPOSAL OF THESE MATERIALS COULD BE TIME CONSUMING AND
COSTLY.

Our research and development processes involve the controlled storage, use
and disposal of hazardous materials, biological hazardous materials and
radiocactive compounds. We are subject to federal, state and local regulations
governing the use, manufacture, storage, handling and disposal of materials and
waste products. Although we believe that our safety procedures for handling and
disposing of these hazardous materials comply with the standards prescribed by
law and
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regulation, the risk of accidental contamination or injury from hazardous
materials cannot be completely eliminated. In the event of an accident, we could
be held liable for any damages that result, and any liability could exceed the
limits or fall outside the coverage of our insurance. We may not be able to
maintain insurance on acceptable terms, or at all. We could be required to incur
significant costs to comply with current or future environmental laws and
regulations.

WE MAY HAVE SIGNIFICANT PRODUCT LIABILITY EXPOSURE.

We face an inherent business risk of exposure to product liability and other
claims in the event that our technologies or products are alleged to have caused
harm. These risks are inherent in the development of chemical and pharmaceutical
products. Although we currently maintain product liability insurance, we may not
have sufficient insurance coverage and we may not be able to obtain sufficient
coverage at a reasonable cost. Our inability to obtain product liability
insurance at an acceptable cost or to otherwise protect against potential
product liability claims could prevent or inhibit the commercialization of any
products developed by us or our collaborators. We also have liability for
products manufactured by us on a contract basis for third parties. If we are
sued for any injury caused by our technology or products, our liability could
exceed our total assets.

OUR STOCK PRICE COULD CONTINUE TO BE HIGHLY VOLATILE AND YOU MAY NOT BE ABLE TO
RESELL YOUR SHARES AT OR ABOVE THE PRICE YOU PAID FOR THEM.

The market price of our common stock, like that of many other life sciences
companies, has been highly volatile and is likely to continue to be highly
volatile. The following factors, among others, could have a significant impact

on the market price of our common stock:

- the results of our preclinical studies and clinical trials or those of
our collaborators or competitors or for DNA therapeutics in general,

- evidence of the safety or efficacy of our potential products or the
products of our competitors,

- the announcement by us or our competitors of technological innovations
or new products,

- governmental regulatory actions,
- changes or announcements in reimbursement policies,
- developments with our collaborators,

- developments concerning our patent or other proprietary rights or those
of our competitors, including litigation,

- concern as to the safety of our potential products,

- period-to-period fluctuations in our operating results,

- market conditions for life science stocks in general, and

- changes in estimates of our performance by securities analysts.
IF WE, OUR STRATEGIC PARTNERS OR OUR SUPPLIERS FAIL TO REMEDY YEAR 2000 ISSUES,
OUR PRODUCT DEVELOPMENT PROGRAMS COULD BE INTERRUPTED AND OUR BUSINESS AND
OPERATING RESULTS COULD BE HARMED.

If we, our strategic partners, or our suppliers of goods and services fail

to remedy any Year 2000 issues, our business operations and development programs
could be interrupted. If our strategic partners or suppliers fail to maintain

systems it could cause us to incur significant
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expenses to remedy any problems, or otherwise seriously damage our business. Any
of the following events could affect our operations:

- if a strategic partner were unable to obtain our clinical materials or
services,



- if a strategic partner were unable to manage its clinical trials or
research and development activities,

- if a strategic partner were unable to pay any amounts owed to us, and

- if a supplier were unable to manufacture and ship materials to us or
provide requested contract services.

We cannot predict whether an interruption is likely to occur, the duration
of any interruption or the effect that an interruption would have on our future
operations. We cannot guarantee that we will be able to identify and correct all
Year 2000 problems on a timely basis. Similarly, we cannot guarantee that
unknown or unanticipated Year 2000 issues will not arise. As a result, Year 2000
compliance efforts may involve significant time and expense and the occurrence
of unknown, unanticipated or unremediated Year 2000 problems which could harm
our business and operating results.

OUR ANTI-TAKEOVER PROVISIONS COULD DISCOURAGE POTENTIAL TAKEOVER ATTEMPTS AND
MAKE ATTEMPTS BY STOCKHOLDERS TO CHANGE MANAGEMENT MORE DIFFICULT.

The approval of two-thirds of our voting stock is required to approve some
transactions and to take some stockholder actions, including the calling of a
special meeting of stockholders and the amendment of any of the anti-takeover
provisions contained in our certificate of incorporation. Further, pursuant to
the terms of our stockholder rights plan adopted in March 1995, we have
distributed a dividend of one right for each outstanding share of common stock.
These rights will cause substantial dilution to the ownership of a person or
group that attempts to acquire us on terms not approved by our board of
directors and may have the effect of deterring hostile takeover attempts.
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FORWARD-LOOKING STATEMENTS

The statements incorporated by reference or contained in this prospectus
discuss our future expectations, contain projections of our results of
operations or financial condition, and include other "forward-looking"
information within the meaning of Section 27A of the Securities Act of 1933, as
amended. Our actual results may differ materially from those expressed in
forward-looking statements made or incorporated by reference in this prospectus.
Forward-looking statements that express our beliefs, plans, objectives,
assumptions or future events or performance may involve estimates, assumptions,
risks and uncertainties. Therefore, our actual results and performance may
differ materially from those expressed in the forward-looking statements.
Forward-looking statements often, although not always, include words or phrases
such as the following:

- "will likely result,"
- "are expected to,"

- "will continue,"

- "is anticipated,"

- "estimate,"

- "intends,"

- "plans,"

- "projection," and

- "outlook."

You should not unduly rely on forward-looking statements contained or
incorporated by reference in this prospectus. Actual results or outcomes may
differ materially from those predicted in our forward-looking statements due to
the risks and uncertainties inherent in our business, including risks and
uncertainties in:

- clinical trial results,

- obtaining and maintaining regulatory approval,

- market acceptance of and continuing demand for our products,

- the attainment of patent protection for any of these products,

- the impact of competitive products, pricing and reimbursement policies,
- our ability to obtain additional financing to support our operations,

- the continuation of our corporate collaborations, and

- changing market conditions and other risks detailed below.



You should read and interpret any forward-looking statements together with
the following documents:

- our most recent Annual Report on Form 10-K,
- our Quarterly Reports on Form 10-Q,

- the risk factors contained in this prospectus under the caption "Risk
Factors," and

- our other filings with the Securities and Exchange Commission.

Any forward-looking statement speaks only as of the date on which that
statement is made. We will not update any forward-looking statement to reflect
events or circumstances that occur after the date on which such statement is
made.
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USE OF PROCEEDS

The net proceeds to us from the sale of the 2,500,000 shares of common stock
offered hereby are estimated to be $ assuming a public offering
price of $ per share and after deducting the estimated underwriting
discount and estimated offering expenses. The net proceeds to us would increase
to § if the underwriters exercise their over-allotment option in full.

We currently anticipate using substantially all of the net proceeds of this
offering for research and development, including preclinical and clinical
studies. The balance of the net proceeds will be used for general corporate
purposes. The cost, timing and amount of funds required for such uses by us
cannot be precisely determined at this time and will be based on competitive
developments, the rate of our progress in research and development, the results
of preclinical studies and clinical trials, the timing of regulatory approvals,
payments under collaborative agreements and the availability of alternate
methods of financing. Our board of directors has broad discretion in determining
how the proceeds of this offering will be applied.

Proceeds may also be used to acquire businesses, technology or products that
complement our business. No transactions of this type are being negotiated as of
the date of this prospectus. Pending use, the net proceeds will be invested in
investment grade, interest-bearing securities.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is traded on the Nasdag National Market, under the symbol
"VICL." The following table sets forth, for the periods indicated, the high and
low sale prices for the common stock as reported by Nasdaqg.

<TABLE>
<CAPTION>

HIGH LOW
<S> <C> <C>
1997
= ST O 5 = o =5 $18.25 $14.00
2 5 B0 1 = 15.75 9.25
1G5 O U= o = ol 15.00 10.63
Ath QUAT e . ittt it i it e e e e e i e e 17.25 11.00
1998
= ST O 5 = o =5 $18.00 $12.00
2 5 B0 1 = 19.00 14.00
1G5 0 LU= o =l 17.88 7.19
Ath QUAT LT . ittt i it it e e e e i e e 18.00 8.00
1999
= ST O 5 = o =5 $17.00 $10.00
2 5 B0 1 = 13.50 9.13
1G5 0 LU= o =l 16.66 10.88
4th Quarter (through December 28, 1999)........0.00iiiiinn.. 29.00 13.13
</TABLE>

On December 28, 1999, the closing sale price of our common stock as reported
by Nasdag was $29.00 per share. As of September 30, 1999, there were
approximately 554 holders of record of the common stock.

We have never declared or paid any cash dividends on our capital stock. We
currently intend to retain our earnings, if any, for research and development
activities and, therefore, do not anticipate paying any cash dividends in the
foreseeable future.
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CAPITALIZATION



The following table sets forth our capitalization at September 30, 1999, and
as adjusted to give effect to our receipt of the net proceeds from the sale of
2,500,000 shares of common stock offered hereby:

<TABLE>
<CAPTION>
SEPTEMBER 30, 1999
ACTUAL AS ADJUSTED
(IN THOUSANDS)
<S> <C> <C>
Long-term obligations, less current portion................. S 712 S 712

Stockholders' equity:
Preferred stock, $0.01 par value; 5,000,000 authorized,
none outstanding. ........i ittt e e -- -=
Common stock, $0.01 par value; 40,000,000 authorized,
16,198,723 issued and outstanding, 18,698,723 issued and

outstanding, as adju