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4170 Mendenhall Oaks Parkway

High Point, North Carolina 27265

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD April 29, 2019

To the Stockholders of vTv Therapeutics Inc.:

Notice is hereby given that the Annual Meeting of Stockholders of vTv Therapeutics Inc. will be held on April 29,
2019 at the Loews Regency Hotel, 540 Park Avenue, New York, NY 10065 at 9:00AM EDT. The meeting is called
for the following purposes:

1.To elect the six director nominees named in the Proxy Statement to serve until our next annual meeting or until
their successors have been elected and qualified;
2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2019; and
3.To consider and take action upon such other matters as may properly come before the meeting or any adjournment
or postponement thereof.
These matters are more fully described in the Proxy Statement accompanying this Notice.

If you were a stockholder of record of vI'v Therapeutics Inc. Class A common stock or Class B common stock as of
the close of business on March 5, 2019, you are entitled to receive this Notice and vote at the Annual Meeting of
Stockholders and any adjournments or postponements thereof, provided that the Board of Directors may fix a new
record date for an adjourned meeting. Our stock transfer books will not be closed. A list of the stockholders entitled to
vote at the meeting may be examined at our principal executive offices in High Point, North Carolina during ordinary
business hours or on a reasonably accessible electronic network as provided by applicable law in the 10-day period
preceding the meeting for any purposes related to the meeting.

We are pleased to take advantage of the Securities and Exchange Commission rules that allow us to furnish these
proxy materials (including an electronic Proxy Card for the meeting) and our 2018 Annual Report (including our
Annual Report on Form 10-K for the year ended December 31, 2018) to stockholders via the Internet. On or about
March 15, 2019, we will mail to our stockholders a Notice of Internet Availability of Proxy Materials containing
instructions on how to access our Proxy Statement and 2018 Annual Report to Stockholders and how to vote. We
believe that posting these materials on the Internet enables us to provide stockholders with the information they need
to vote more quickly, while lowering the cost and reducing the environmental impact of printing and delivering annual
meeting materials.
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You are cordially invited to attend the meeting. Whether or not you expect to attend, the Board of Directors
respectfully requests that you vote your stock in the manner described in the Proxy Statement. You may revoke your
proxy in the manner described in the Proxy Statement at any time before it has been voted at the meeting.

By Order of the Board of Directors of vIv Therapeutics Inc.,

Jeffrey B. Kindler

Executive Chairman of the Board
High Point, North Carolina
Dated: March 15, 2019
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VTV THERAPEUTICS INC.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD April 29, 2019

Information Concerning Solicitation and Voting

This Proxy Statement is furnished to the holders of our Class A common stock and Class B common stock in
connection with the solicitation of proxies on behalf of the Board of Directors for use at the Annual Meeting of
Stockholders to be held on April 29, 2019 at 9:00AM EDT at the Loews Regency Hotel, 540 Park Avenue, New
York, NY 10065, or for use at any adjournment or postponement thereof, for the purposes set forth herein and in the
accompanying Notice of Annual Meeting of Stockholders. Only stockholders of record at the close of business on
March 5, 2019 are entitled to notice of and to vote at our Annual Meeting of Stockholders (the “Annual Meeting”).

In accordance with the rules of the Securities and Exchange Commission, instead of mailing a printed copy of our
proxy materials to each stockholder of record, we are furnishing proxy materials, including the Notice, this Proxy
Statement, our 2018 Annual Report to Stockholders, including financial statements, and a Proxy Card for the Annual
Meeting, by providing access to them on the Internet to save printing costs and benefit the environment. These
materials were first available on the Internet on March 15, 2019. We mailed a Notice of Internet Availability of Proxy
Materials on or about March 15, 2019 to our stockholders of record and beneficial owners as of March 5, 2019, the
record date for the Annual Meeting. This Proxy Statement and the Notice of Internet Availability of Proxy Materials
contain instructions for accessing and reviewing our proxy materials on the Internet and for voting by proxy over the
Internet. You will need to obtain your own Internet access if you choose to access the proxy materials and/or vote over
the Internet. If you prefer to receive printed copies of our proxy materials, the Notice of Internet Availability of Proxy
Materials contains instructions on how to request the materials by mail. You will not receive printed copies of the
proxy materials unless you request them. If you elect to receive the materials by mail, you may also vote by proxy on
the Proxy Card or Voter Instruction Card that you will receive in response to your request.

Each holder of our Class A common stock and Class B common stock is entitled to one vote for each share held as of
the record date with respect to all matters that may be considered at the Annual Meeting. Stockholder votes will be
tabulated by persons appointed by the Board of Directors to act as inspectors of election for the Annual Meeting.

We bear the expense of soliciting proxies. Our directors, officers, or employees may also solicit proxies personally or
by telephone, telegram, facsimile, or other means of communication. We do not intend to pay additional compensation
for doing so. In addition, we might reimburse banks, brokerage firms, and other custodians, nominees, and fiduciaries
representing beneficial owners of our Class A common stock and Class B common stock, for their expenses in
forwarding soliciting materials to those beneficial owners.
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QUESTIONS AND ANSWERS ABOUT THE 2019 ANNUAL MEETING

Q: Why am I receiving these proxy materials?

A:We are furnishing you these proxy materials in connection with the solicitation of proxies on behalf of our Board of
Directors for use at the Annual Meeting. This Proxy Statement includes information that we are required to provide
under SEC rules and is designed to assist you in voting your shares.

Proxies in proper form received by us at or before the time of the Annual Meeting will be voted as specified.

Stockholders may specify their choices by marking the appropriate boxes on your Proxy Card. If a Proxy Card is

dated, signed and returned without specifying choices, the proxies will be voted in accordance with the

recommendations of the Board of Directors set forth in this Proxy Statement, and, in their discretion, upon such other
business as may properly come before the Annual Meeting. Business transacted at the Annual Meeting will be

confined to the purposes stated in the Notice of Annual Meeting. Shares of our Class A common stock, par value

$0.01 per share (“Class A Common Stock™), and shares of our Class B common stock, par value $0.01 per share (“Class

B Common Stock™), cannot be voted at the Annual Meeting unless the holder is present in person or represented by

proxy.

Q: Who may vote at the Annual Meeting?

A:The Board of Directors set March 5, 2019 as the record date for the Annual Meeting. If you owned shares of our
Class A Common Stock or Class B Common Stock at the close of business on March 5, 2019, you may attend and
vote at the Annual Meeting. On all matters to be voted on, each stockholder is entitled to one vote for each share of
Class A Common Stock and one vote for each share of Class B Common Stock held by such stockholder. As of
March 5, 2019, there were 23,607,933 shares of our Class A common stock and 23,094,221 shares of our Class B
common stock outstanding and entitled to vote at the Annual Meeting.

Q:Is MacAndrews entitled to nominate any directors for election to the Board of Directors?

A:Under the Investor Rights Agreement, dated as of July 29, 2015 (the “Investor Rights Agreement”), M&F TPP
Holdings Two LLC, as successor in interest to vI'v Therapeutics Holdings LLC (“M&F”) and an affiliate of
MacAndrews & Forbes Incorporated (together with its affiliates other than vTv Therapeutics Inc., “MacAndrews”),
based on its beneficial ownership of 84.7% of our outstanding common stock and the even number of directors on
the board, has the right to designate as nominees (the “MacAndrews Nominees”) four of our six director nominees for
election to the Board of Directors.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A:If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust
Company, LLC, you are considered, with respect to those shares, a stockholder of record. As a stockholder of
record, you have the right to vote in person at the Annual Meeting. You will need to present a form of personal
photo identification in order to be admitted to the Annual Meeting.

If your shares are held in a brokerage account or by another nominee or trustee, you are considered the beneficial

owner of shares held in street name. In that case, the Notice of Internet Availability of Proxy Materials or proxy

materials have been forwarded to you by your broker, bank or other holder of record who is considered, with respect
to those shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or
other holder of record on how to vote your shares by using the voting instructions included in the Notice of Internet

Availability or proxy materials.
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Q: What is the quorum requirement for the Annual Meeting?

A: A majority of our outstanding shares of capital stock entitled to vote as of the record date must be present at the
Annual Meeting in order for us to hold the Annual Meeting and conduct business. This is called a quorum. Your
shares will be counted as present at the Annual Meeting if you:

Are present and entitled to vote in person at the Annual Meeting; or
Properly submitted a Proxy Card or Voter Instruction Card.

If you are present in person or by proxy at the Annual Meeting, but withhold your vote or abstain from voting on any

or all proposals, your shares are still counted as present and entitled to vote. Each of the proposals listed in this Proxy

Statement identifies the votes needed to approve the proposed action.

Q: What proposals will be voted on at the Annual Meeting?
A:The two proposals to be voted on at the Annual Meeting are as follows:
1.To elect the six director nominees named in the Proxy Statement to serve until our next annual meeting or until
their successors have been elected and qualified; and
2.To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2019.
We will also consider any other business that properly comes before the Annual Meeting. As of the record date, we
are not aware of any other matters to be submitted for consideration at the Annual Meeting. If any other matters are
properly brought before the Annual Meeting, the proxy named in the Proxy Card or Voter Instruction Card will vote
the shares it represents using its best judgment.

Q: What is the vote required for each proposal and what are my voting choices?

A:With respect to Proposal 1, the election of directors, you may vote FOR or WITHHOLD. A plurality of the votes
cast is required to be elected as a director. A “plurality of the votes cast” means that the six director nominees that
receive the most number of votes cast “FOR” will be elected. If you WITHHOLD from voting on Proposal 1, the
withhold vote will have no effect on the outcome of the vote (only because the outcome is determined by the
number of affirmative votes for each director).

With respect to Proposal 2 (or on any other matter to be voted on at the Annual Meeting), you may vote FOR,
AGAINST or ABSTAIN, and the vote required is the affirmative vote of a majority of the shares entitled to vote and
present or represented by proxy. If you ABSTAIN from voting on Proposal 2, the abstention will have the same
effect as an AGAINST vote.

Q:How does our Board of Directors recommend that I vote?

A:Our Board of Directors recommends that you vote:

1.FOR the election of the six director nominees named in this proxy statement; and
2.FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2019.

Q: What is the effect of a broker non-vote?

A:Brokers or other nominees who hold shares for a beneficial owner have the discretion to vote on routine proposals
when they have not received voting instructions from the beneficial owner at least ten days prior to the Annual
Meeting. A broker non-vote occurs when a broker or other nominee does not receive voting instructions from the
beneficial owner and does not have the discretion to direct the voting of the shares. Broker non-votes will be
counted for purposes of calculating whether a quorum is present at the Annual Meeting but will not be counted for
purposes of determining the number of votes present in person or represented by proxy and entitled to vote with
respect to certain proposals. Accordingly, a broker non-vote will not impact our ability to obtain a quorum or the
outcome of voting on Proposal 1. Because brokers are entitled to vote on Proposal 2, we do not anticipate any
broker non-votes with regard to this proposal.
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Q:Can I access these proxy materials on the Internet?

A:Yes. The Notice of Annual Meeting, Proxy Statement, and 2018 Annual Report to Stockholders (including the
Annual Report on Form 10-K for the year ended December 31, 2018) are available for viewing, printing, and
downloading at https://www.proxydocs.com/vtvt. They are also available under the Investors—Financial

Information—SEC Filings section of our website at www.vtvtherapeutics.com and through the SEC’s EDGAR system

at http://www.sec.gov. All materials will remain posted on https://www.proxydocs.com/vtvt at least until the
conclusion of the Annual Meeting.

Q:How may I vote my shares in person at the Annual Meeting?

A:If your shares are registered directly in your name with our transfer agent, American Stock Transfer & Trust
Company, LLC, you are considered, with respect to those shares, the stockholder of record. As the stockholder of
record, you have the right to vote in person at the Annual Meeting. You will need to present a form of personal
photo identification in order to be admitted to the Annual Meeting. If your shares are held in a brokerage account or
by another nominee or trustee, you are considered the beneficial owner of shares held in street name. As the
beneficial owner, you are also invited to attend the Annual Meeting. Because a beneficial owner is not the
stockholder of record, you may not vote these shares in person at the Annual Meeting unless you obtain a “legal
proxy” from the broker, nominee, or trustee that holds your shares, giving you the right to vote the shares at the
Annual Meeting. Please contact your broker, nominee or trustee if you wish to obtain such a “legal proxy”.

Q:How can I vote my shares without attending the Annual Meeting?

A:If your shares are held by a broker, bank or other nominee, they should send you instructions that you must follow
in order to have your shares voted. If you hold shares in your own name, you may vote by proxy in any one of the
following ways:

¥ia the Internet by accessing the proxy materials on the secured website https://www.proxypush.com/vtvt and
following the voting instructions on that website;

Via telephone by calling toll free 866-240-5352 and following the recorded instructions; or

By requesting that printed copies of the proxy materials be mailed to you pursuant to the instructions provided in the
Notice of Internet Availability and completing, dating, signing and returning the Proxy Card that you receive in
response to your request.

Even if you plan to attend the Annual Meeting, we encourage you to vote in advance by Internet, telephone or mail so

that your vote will be counted if you later decide not to attend the Annual Meeting.

The Internet and telephone voting procedures are designed to authenticate stockholders’ identities by use of a control
number to allow stockholders to vote their shares and to confirm that stockholders’ instructions have been properly
recorded. Voting via the Internet or telephone must be completed before the commencement of the Annual Meeting at
9:00AM EDT on April 29, 2019. Of course, as described in the immediately preceding question and answer, you can
always come to the Annual Meeting and vote your shares in person. If you submit or return a Proxy Card without
giving specific voting instructions, your shares will be voted as recommended by the Board of Directors, as permitted
by law.

Q:How can I change my vote after submitting it?
A:If you are a stockholder of record, you can revoke your proxy before your shares are voted at the Annual Meeting
by:

Filing a written notice of revocation bearing a later date than the proxy with our Secretary at 4170 Mendenhall Oaks
Parkway, High Point, North Carolina 27265 at or before the taking of the vote at the Annual Meeting;
Duly executing a later-dated proxy relating to the same shares and delivering it to our Secretary at 4170 Mendenhall
Oaks Parkway, High Point, North Carolina 27265 at or before the taking of the vote at the Annual Meeting;

4
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Attending the Annual Meeting and voting in person (although attendance at the Annual Meeting will not in and of
itself constitute a revocation of a proxy); or
if you voted by telephone or via the Internet, voting again by the same means prior to the commencement of the
Annual Meeting at 9:00AM EDT on April 29, 2019 (your latest telephone or Internet vote, as applicable, will be
counted and all earlier votes will be disregarded).
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your bank, broker, or
other holder of record. You may also vote in person at the Annual Meeting if you obtain a legal proxy from them.

Q: Where can I find the voting results of the Annual Meeting?

A:We will announce the preliminary voting results at the Annual Meeting. We will publish the results in a Form 8-K
filed with the SEC within four business days of the Annual Meeting. If the official results are not available at that
time, we will provide preliminary voting results in the Form 8-K and will provide the final results in an amendment
to the Form 8-K as soon as they become available.

Q:For how long can I access the proxy materials on the Internet?

A:The Notice of Annual Meeting, Proxy Statement, 2018 Annual Report to Stockholders, and Annual Report on
Form 10-K for the fiscal year ended December 31, 2018 will remain posted on this website until the conclusion of
the Annual Meeting, and also are and will remain available, free of charge, in PDF and HTML format under the
Investors—Financial Information—SEC Filings section of our website at www.vtvtherapeutics.com.

Q: What are the implications of being an “emerging growth company”’?

A:We are an “emerging growth company” under applicable federal securities laws and therefore permitted to take
advantage of certain reduced public company reporting requirements. As an emerging growth company, we provide
in this proxy statement the scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012, or
the JOBS Act, including certain executive compensation disclosures required of a “smaller reporting company,” as
that term is defined in Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended, or the
Exchange Act. In addition, as an emerging growth company, we are not required to conduct votes seeking approval,
on an advisory basis, of the compensation of our named executive officers or the frequency with which such votes
must be conducted. We will remain an emerging growth company until the earliest to occur of: (a) January 1, 2021;
(b) the last day of the fiscal year in which we have more than $1.07 billion in annual revenue; (c) the end of the
fiscal year in which the market value of our common stock that is held by non-affiliates exceeds $700.0 million as
of the end of the second quarter of that fiscal year; or (d) the issuance, in any three-year period, by us of more than
$1.0 billion in non-convertible debt securities.
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PROPOSAL ONE

ELECTION OF DIRECTORS
Nominees

At the Annual Meeting, stockholders will vote to elect the six nominees named in this proxy statement as directors,
each of whom will serve until his successor is duly elected and qualified or until such director’s earlier death,
resignation, disqualification or removal. If you are a stockholder of record, unless you mark your proxy card to
withhold authority to vote, the proxy holder will vote the proxies received by it for the six nominees named below,
each of whom is currently a director and each of whom has consented to be named in this Proxy Statement and to
serve if elected. In the event that any nominee is unable or declines to serve as a director at the time of the Annual
Meeting, your proxy will be voted for any nominee designated by the Board of Directors to fill the vacancy and
subject to any required consents under the Investor Rights Agreement described below. We do not expect that any
nominee will be unable or will decline to serve as a director. If you are a beneficial owner of shares held in street
name and you do not provide your broker with voting instructions, your broker may not vote your shares on the
election of directors. Therefore, it is important that you vote.

In connection with our initial public offering in July 2015 (our “IPO”), we entered into the Investor Rights Agreement,
which provides that M&F, subject to applicable corporate governance rules of the SEC and the NASDAQ Stock
Market listing rules (which may require M&F to designate independent directors), has the right to designate as
nominees: (i) a majority of the directors (and if the number of directors is even, one director more than 50% of the
number of directors) if MacAndrews beneficially owns more than 50% of our outstanding common stock, (ii) one less
than a majority of the directors (and if the number of directors is even, 50% of the number of directors) if
MacAndrews beneficially owns more than 25% but 50% or less of our outstanding common stock, and (iii) one-third
of the directors (rounded down to the nearest whole number) if MacAndrews beneficially owns more than 10% but
25% or less of our outstanding common stock. M&F loses the right to designate directors once it owns 10% or less of
our outstanding common stock. Messrs. Kindler, Cohen, Savas, and Weiner, who are presently serving as directors
and are named in this Proxy Statement for re-election to the Board of Directors at the Annual Meeting, are
MacAndrews Nominees.

The name of and certain information regarding each director nominee as of March 5, 2019 is set forth below. This
information is based on data furnished to us by the nominees. There is no family relationship between any director,
executive officer or person nominated to become a director or executive officer. The business address for each
nominee for matters regarding the Company is 4170 Mendenhall Oaks Parkway, High Point, North Carolina 27265.

Director Nominees

Name Age Position(s) with vTv Therapeutics Inc. Director Since
Jeffrey B. Kindler 63 Executive Chairman of the Company and our Board of Directors  July 2015
Steven M. Cohen 55 Director July 2015
John A. Fry 58 Director March 2016
Paul G. Savas 56 Director April 2015
Noel J. Spiegel 71 Director July 2015
Howard L. Weiner 74 Director July 2017

12
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Director Nominees
Jeffrey B. Kindler—Executive Chairman of the Company and our Board of Directors

Jeffrey B. Kindler has served as the Executive Chairman of our Board of Directors since July 2015 and as our
Executive Chairman since April 2015. Mr. Kindler has served as Chief Executive Officer of Centrexion Corporation
since 2014; as a Venture Partner at Lux Capital since 2012; and as a Managing Director at Starboard Capital Partners,
since 2010. From 2006 to 2010, Mr. Kindler was the Chairman and Chief Executive Officer of Pfizer Inc. Prior to his
appointment as Pfizer’s CEO, Mr. Kindler served as Pfizer’s Executive Vice President and General Counsel as well as a
Vice Chairman of the company. Prior to joining Pfizer in 2002, he was Chairman of Boston Market Corporation from
2000 to 2001 and President of the Partner Brands group of McDonald’s Corporation during 2001. Mr. Kindler
previously served on the Board of Directors of Chipotle Mexican Grill, Inc., a chain of fast casual restaurants, from
2012 to 2014. He currently serves on the boards of directors of SIGA Technologies, Inc., a developer of novel
antiviral therapeutics, Perrigo Company plc, a leading global over-the-counter consumer goods and specialty
pharmaceutical company, Intrexon Corporation, a synthetic biology company, PPD, a global contract drug discovery
and development research organization, as well as a number of other privately held companies. Mr. Kindler also
provided consulting services to MacAndrews & Forbes Incorporated on matters involving the life sciences industry
during 2018. Mr. Kindler holds a bachelor’s degree from Tufts University and a J.D. from Harvard Law School. We
believe Mr. Kindler’s experience as Chief Executive Officer of Centrexion Corporation, in addition to his years of
experience in the healthcare industry, qualifies him to serve on our Board of Directors.

Steven M. Cohen—Director

Steven M. Cohen was appointed to our Board of Directors in July 2015. Mr. Cohen has served as Executive Vice
President, General Counsel and Chief Administrative Officer of MacAndrews since 2013. In 2011, he was Secretary
to New York State Governor Andrew M. Cuomo during the first year of Governor Cuomo’s administration. Prior to
that, Mr. Cohen served as Chief of Staff and Counselor to then-New York Attorney General Cuomo, holding both
positions for the entire four years of Mr. Cuomo’s tenure as Attorney General. Mr. Cohen has more than 25 years of
experience as a lawyer in private practice and public service. He is a Trustee of New York University (“NYU”), a
member of the Board of Overseers of the University of Pennsylvania Law School, a member of the Board of
Overseers of the NYU Tandon School of Engineering, a member of the board of Bank Leumi USA, and Chairman of
the Board of the Brooklyn Bridge Park Development Corporation. He holds a bachelor’s degree from New York
University and a J.D. from the University of Pennsylvania Law School. Mr. Cohen brings extensive experience in
leadership, corporate strategy and public service. For these reasons, we believe he is well qualified to serve on our
Board of Directors.

John A. Fry—Director

John A. Fry was appointed to our Board of Directors in March 2016. Mr. Fry has served as President of Drexel
University since 2010. From 2002 to 2010, Mr. Fry served as the President of Franklin & Marshall College and from
1995 to 2002, he served as Executive Vice President of the University of Pennsylvania. Prior to joining the University
of Pennsylvania, Mr. Fry was a management consultant for the higher education and nonprofit sectors. He worked
closely with some of the nation’s premier colleges and universities, first with KPMG Peat Marwick and then with
Coopers & Lybrand’s National Higher Education Consulting Practice where he was elected a partner in the firm and
eventually became partner-in-charge of the national practice. Mr. Fry is a member of the Board of Directors of
Community Health Systems, a leading operator of general acute care hospitals, Drexel Morgan, a registered
investment advisor and bank holding company, and Macquarie Investment Management (formerly Delaware
Investments), a U.S. based asset management firm. Mr. Fry holds a bachelor’s degree from Lafayette College and a
master’s degree in business administration from the New York University Stern School of Business. Mr. Fry brings
extensive experience in leadership and corporate governance. For these reasons, we believe he is well qualified to
serve on our Board of Directors.
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Paul G. Savas—Director

Paul G. Savas has served on our Board of Directors since April 2015. Mr. Savas is Executive Vice President and Chief
Financial Officer at MacAndrews. He joined MacAndrews in 1994 as Director of Corporate Finance, served in various
positions of increasing responsibility and became Chief Financial Officer in 2007. He also serves

7
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as a director of Harland Clarke Holding Corp., SIGA Technologies, Inc., and Revlon, Inc., and served as a member of
the Board of Directors of vIvx Holdings I LLC and vTvx Holdings II LLC, our predecessors, from 2007 through
2015. He holds a bachelor’s degree in Accounting from Rutgers University and an M.B.A. from Fordham University.
Mr. Savas provides our Board of Directors valuable business, leadership and management insights with respect to our
strategic, operational and financial direction. For these reasons, we believe he is well qualified to serve on our Board
of Directors.

Noel J. Spiegel—Director

Noel J. Spiegel was appointed to our Board of Directors in July 2015. Mr. Spiegel was a partner at Deloitte & Touche,
LLP, a global professional services firm, where he practiced from September 1969 until his retirement in May 2010.
In his over 40 year career at Deloitte, he served in numerous management positions, including as Deputy Managing
Partner, member of the Executive Committee, Managing Partner of Deloitte’s Transaction Assurance practice, Global
Offerings and IFRS practice and Technology, Media and Telecommunications practice (Northeast Region), and as
Partner-in-Charge of Audit Operations in Deloitte’s New York office. Mr. Spiegel also serves on the Board of
Directors of American Eagle Outfitters, Inc., a leading apparel and accessories retailer, and Radian Group, Inc., a
leading mortgage insurance company. He holds a bachelor’s degree from Long Island University and attended the
Advanced Management Program at Harvard Business School. Mr. Spiegel provides expertise in public accounting,
disclosure and financial system management to our Board of Directors and our Audit Committee. For these reasons,
we believe he is well qualified to serve on our Board of Directors.

Howard L. Weiner—Director

Howard L. Weiner was appointed to our Board of Directors in July 2017. Dr. Weiner, the Robert L. Kroc Professor of
Neurology at the Harvard Medical School since 1997 and Co-Director of the Center for Neurologic Diseases at the
Brigham & Women’s Hospital since 1985, pioneered the use of immunotherapy for the treatment of multiple sclerosis
and has investigated immune abnormalities in the disease. He also pioneered the use of the mucosal immune system

for the treatment of autoimmune and other diseases, including Alzheimer’s disease and Lou Gehrig’s disease. Based on
his work, vaccines are being tested in multiple sclerosis, diabetes, and most recently in Alzheimer’s disease. Dr.
Weiner attended Dartmouth College, and received his M.D. from the University of Colorado School of Medicine. Dr.
Weiner provides significant medical expertise and clinical experience to our Board of Directors. For these reasons,

we believe he is well qualified to serve on our Board of Directors.

Required Vote

The six director nominees receiving the highest number of affirmative votes of our Class A Common Stock and Class
B Common Stock, present or represented and voted as a single class, shall be elected as directors. In accordance with
Delaware law, votes withheld from any nominee are counted for purposes of determining the presence or absence of a
quorum for the transaction of business, but they have no legal effect on the election of directors. While broker
non-votes will be counted for purposes of determining the presence or absence of a quorum, they will not be counted
for purposes of determining the number of shares represented and voted with respect to the particular proposal on
which the broker has expressly not voted and, accordingly, will not affect the election of directors.

The Board of Directors unanimously recommends that stockholders vote FOR the six director nominees listed above.
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EXECUTIVE OFFICERS

Our current executive officers are set forth below:

Name Age Position(s)

Jeffrey B. Kindler 63 Executive Chairman

Stephen L. Holcombe 62 President and Chief Executive Officer

Rudy C. Howard 61 Executive Vice President and Chief Financial Officer

Set forth below is certain additional information concerning our executive officers, including their respective positions
with us and prior business experience (other than Mr. Kindler, for whom such information is provided above under the
caption “Proposal 1: Election of Directors”).

Stephen L. Holcombe—President and Chief Executive Officer

Stephen L. Holcombe has served as our President and Chief Executive Officer since April 2015. Mr. Holcombe was
the President and Chief Financial Officer of TransTech Pharma, LL.C and High Point Pharmaceuticals, LLC, our
predecessors, from 2014 to March 2015, where he previously served as Senior Vice President and Chief Financial
Officer from 2002 to 2014. Mr. Holcombe has over 35 years of experience in financial and managerial roles focusing
on the execution of private and public financings, developing corporate alliance and partnership strategies and
managing relationships with external constituents. Positions that Mr. Holcombe held prior to joining our predecessors
include Executive Vice President and Chief Financial Officer of Vanguard Cellular Systems, Inc., one of the largest
independent wireless operators in the United States, Executive Vice President and Chief Financial Officer of BuildNet
Inc., an e-commerce software solutions provider, and various positions with KPMG Peat Marwick Mitchell. He holds
a bachelor’s degree in Accountancy from Wake Forest University.

Rudy C. Howard—Executive Vice President and Chief Financial Officer

Rudy C. Howard has served as our Chief Financial Officer since June 2015. Prior to joining vTv Therapeutics Inc.,
Mr. Howard served from January 2010 through May of 2015 as Chief Financial Officer of SciQuest, Inc., an
international spend management software company. From November 2008 until joining SciQuest, Mr. Howard served
as Senior Vice President and Chief Financial Officer of MDS Pharma Services, a pharmaceutical services company.
From 2003 until joining MDS Pharma Services, Mr. Howard operated his own financial consulting company, Rudy C.
Howard, CPA Consulting, in Wilmington, North Carolina, where his services included advising on merger and
acquisition transactions, equity and debt issuances and other general management matters. From 2001 through 2003,
Mr. Howard served as Chief Financial Officer for Peopleclick, Inc., an international human capital management
software company. From 2000 until joining Peopleclick, Mr. Howard served as Chief Financial Officer for Marketing
Services Group, Inc., a marketing and internet technology company. From 1995 until 2000, Mr. Howard served as
Chief Financial Officer for PPD, Inc., a clinical research organization. Prior to joining PPD, Mr. Howard was a
partner with PricewaterhouseCoopers. Mr. Howard holds a B.A. in Accounting from North Carolina State University,
and he is a Certified Public Accountant.
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CORPORATE GOVERNANCE MATTERS

Information about the Board

Our Board of Directors currently consists of seven directors and will consist of six directors following our Annual
Meeting. In accordance with our amended and restated certificate of incorporation and our amended and restated
bylaws, a majority of our Board of Directors may fix the number of directors. Each director is to hold office until his
or her successor is duly elected and qualified or until his or her earlier death, resignation, disqualification or removal.
At any meeting of our Board of Directors, the presence in person of a majority of the total number of directors then in
office will constitute a quorum for all purposes. Pursuant to the Investor Rights Agreement, MacAndrews currently
has the right to designate as nominees four directors. The MacAndrews Nominees are Messrs. Kindler, Cohen, Savas,
and Weiner.

We separate the position of Executive Chairman of our Board of Directors, currently Mr. Kindler, and that of Chief
Executive Officer, currently Stephen L. Holcombe. While our Board of Directors currently believes the separation of
these positions serves the aims of our company, our Board of Directors does not believe that it is appropriate to
prohibit one person from serving as both Chairman of the Board of Directors and Chief Executive Officer. We believe
our leadership structure is appropriate given its balance and separation of powers, the industry and board experience of
Mr. Kindler, and the historical experience and understanding of our Company of Mr. Holcombe.

Director Independence

Our Board of Directors has established an Audit Committee, Compensation Committee and Nominating and
Corporate Governance Committee. Our Audit Committee currently consists of directors Messrs. Spiegel (Chair), Fry
and Craig C. Parker, and following our Annual Meeting will consist of directors Messrs. Spiegel (Chair), Fry and
Weiner. Our Compensation Committee consists of Messrs. Savas (Chair) and Cohen. Our Nominating and Corporate
Governance Committee currently consists of Messrs. Cohen (Chair), Kindler and Parker and following our Annual
Meeting will consist of Messrs. Cohen (Chair) and Kindler. The Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee were established in July 2015 in connection with our IPO.

Our Board of Directors has undertaken a review of the independence of our directors and has determined that

Messrs. Fry, Parker, Spiegel and Weiner are independent within the meaning of the NASDAQ Stock Market listing
rules and meet the additional test for independence for Audit Committee members imposed by SEC regulation and the
NASDAQ Stock Market listing rules.

We are a “controlled company” as set forth in NASDAQ Stock Market listing rules because more than 50% of the
voting power of our common stock is held by MacAndrews. Under the NASDAQ Stock Market listing rules, a
controlled company is exempt from the NASDAQ Stock Market corporate governance requirements that a majority of
the Board of Directors consist of independent directors and that directors’ nominations and executive compensation
must be approved by a majority of independent directors or a nominating and corporate governance committee or
compensation committee composed solely of independent directors. We will rely on some of these exemptions from
the corporate governance requirements until we are no longer a controlled company or the Board of Directors
determines to no longer rely on these exemptions.

Family Relationships

There is no family relationship between any director, executive officer or person nominated to become our director or
executive officer.

Selection of Nominees for the Board of Directors
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The Nominating and Corporate Governance Committee of our Board of Directors has the responsibility of identifying
individuals qualified to become members of our Board of Directors, consistent with criteria approved by our Board of
Directors. The committee also recommends to our Board of Directors for approval director nominees, consistent with
our director qualification criteria and any obligations under our contractual arrangements, including the Investor
Rights Agreement. Our corporate governance guidelines call for the committee to consider diversity to

10
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be an additional desirable characteristic in potential nominees. Given our small size and controlled company status we
do not believe we are in a position to assess the efficacy of our diversity policy.

With respect to director nominee procedures, the Nominating and Corporate Governance Committee utilizes a broad
approach for identification of director nominees and may seek recommendations from our directors, officers or
stockholders, or it may choose to engage a search firm. In evaluating and determining whether to ultimately
recommend a person as a candidate for election as a director, the Nominating and Corporate Governance Committee
considers the qualifications set forth in our corporate governance guidelines, including the highest personal and
professional ethics, integrity and values, demonstrated business acumen, experience and ability to use sound judgment
to contribute to effective oversight of our business or financial affairs, strategic planning, diversity and independence
from management. It also takes into account specific characteristics and expertise that it believes will enhance the
diversity of knowledge, expertise, background and personal characteristics of the Board of Directors. The Nominating
and Corporate Governance Committee may engage a third party to conduct or assist with the evaluation. Ultimately,
the Nominating and Corporate Governance Committee seeks to recommend to the Board of Directors those nominees
whose specific qualities, experience and expertise will augment the current Board of Directors’ composition and whose
past experience evidences that they will: (1) dedicate sufficient time, energy and attention to ensure the diligent
performance of Board of Directors duties; (2) comply with the duties and responsibilities set forth in our corporate
governance guidelines and in our amended and restated by-laws; (3) comply with all duties of care, loyalty and
confidentiality applicable to them as directors of publicly traded corporations organized in our jurisdiction of
incorporation; and (4) adhere to our Code of Conduct and Ethics, including, but not limited to, the policies on
conflicts of interest expressed therein.

The Nominating and Corporate Governance Committee considers stockholder recommendations of qualified
nominees when such recommendations are submitted in accordance with the procedures described in our amended and
restated by-laws. To have a nominee considered by the Nominating and Corporate Governance Committee for
election at the 2020 Annual Meeting of Stockholders, a stockholder must submit the recommendation in writing to the
attention of our Secretary at our corporate headquarters no later than January 30, 2020 and no earlier than December
31, 2019. Any such recommendation must include the information as required by our amended and restated by-laws.
Once we receive the recommendation, we will deliver to the stockholder nominee a questionnaire that requests
additional information about his or her independence, qualifications and other matters that would assist the
Nominating and Corporate Governance Committee in evaluating the stockholder nominee, as well as certain
information that must be disclosed about him or her in our proxy statement or other regulatory filings, if nominated.
Stockholder nominees must complete and return the questionnaire within the timeframe provided to be considered for
nomination by the Nominating and Corporate Governance Committee. See our amended and restated by-laws for
additional information regarding stockholder nominees.

The Nominating and Corporate Governance Committee received no recommendation for a director nominee from any
stockholder for the director election to be held at the Annual Meeting.

Information Regarding Meetings of the Board and Committees

During 2018, our Board of Directors held five meetings, and its three permanent committees, the Audit Committee,
Compensation Committee, and Nominating and Corporate Governance Committee, collectively held eight meetings.

All of our directors attended at least 75% of the aggregate of all meetings of the Board of Directors and the
committees on which he or she served during 2018, except Jeffrey B. Kindler. Under our corporate governance
guidelines, a copy of which is available on our website at www.vtvtherapeutics.com, members of our Board of
Directors are expected to attend the annual meeting of stockholders. Messrs. Kindler, Parker, and Spiegel attended the
annual meeting of stockholders on April 30, 2018.
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19



Edgar Filing: vTv Therapeutics Inc. - Form DEF 14A

20



Edgar Filing: vTv Therapeutics Inc. - Form DEF 14A

Board Committees
Committees of our Board of Directors

In July 2015, our Board of Directors adopted written charters for each of its permanent committees, all of which are
available in the Investors—Corporate Governance—Documents & Charters section of our website at
www.vtvtherapeutics.com. Pursuant to the Investor Rights Agreement, so long as MacAndrews beneficially owns
25% or more of our outstanding common stock, MacAndrews has the right, subject to applicable corporate
governance rules of the SEC and the NASDAQ Stock Market listing rules, to designate the members of the
committees of the Board of Directors. The following table provides membership information of our directors in each
committee of our board. There have been no changes in the members of our permanent committees since the last
annual meeting of stockholders on April 30, 2018, other than the resignation of Paul Meister from the Board of
Directors and the Compensation Committee and that Howard L. Weiner will be appointed as a member of the Audit
Committee upon the date of our Annual Meeting.

Nominating &
Corporate
Audit Compensation Governance
Committee Committee Committee
Jeffrey B. Kindler (Executive Chairman)
Steven M. Cohen
John A. Fry
Paul G. Savas
Noel J. Spiegel
Howard L. Weiner

= Committee Chair
= Member
Audit Committee

Our Audit Committee currently consists of Messrs. Noel J. Spiegel (Chair), John A. Fry, and Craig C. Parker. On the
date of our Annual Meeting, Howard L. Weiner will be appointed to our Audit Committee and Craig C. Parker will
cease to be a member of the Audit Committee in connection with Mr. Parker ceasing to be a member of our Board of
Directors. The Board of Directors has determined that Mr. Spiegel qualifies as an “audit committee financial expert” as
such term is defined in Item 407(d)(5) of Regulation S-K. Our Board of Directors has determined that Messrs. Fry,
Parker, Spiegel and Weiner are independent within the meaning of the NASDAQ Stock Market listing rules and meet
the additional test for independence for Audit Committee members imposed by SEC regulation and the NASDAQ
Stock Market listing rules. As of the date of this Proxy Statement, our Audit Committee is fully independent and is in
compliance with the applicable SEC and NASDAQ rules and regulations.

Our Audit Committee met eight times during our 2018 fiscal year. Our Audit Committee assists the Board of
Directors in monitoring the audit of our financial statements, our independent registered public accounting firm’s
qualifications and independence, the performance of our independent auditors and our compliance with legal and
regulatory requirements. The Audit Committee has direct responsibility for the appointment, compensation, retention
(including termination) and oversight of our independent auditors, and our independent auditors report directly to the
Audit Committee. The Audit Committee also reviews and approves related party transactions as required by the
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applicable NASDAQ rules.

Compensation Committee

Our Compensation Committee consists of Messrs. Paul G. Savas (Chair) and Steven M. Cohen. Because we are a
controlled company under the NASDAQ Stock Market listing rules, our Compensation Committee is not required to
be fully independent. Our Compensation Committee took action by written consent twice during our 2018 fiscal year.
Our Compensation Committee is responsible for reviewing and recommending policies relating to the compensation
and benefits of our directors and employees, including our Chief Executive Officer and other executive officers.
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The Compensation Committee has the sole authority to retain and terminate any compensation consultant to assist in
the evaluation of employee compensation and to approve the consultant’s fees and the other terms and conditions of
the consultant’s retention. The Compensation Committee may form and delegate authority to subcommittees where
appropriate, provided that the subcommittees are composed entirely of directors who satisfy the applicable
independence requirement of our Corporate Governance Guidelines and the NASDAQ Stock Market listing rules,
subject to any applicable controlled company or other exemption.

In accordance with the Compensation Committee’s charter, our President and Chief Executive Officer may not be
present during voting or deliberations of the Committee regarding his or her compensation.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee consists of Messrs. Steven M. Cohen (Chair), Jeffrey B.
Kindler and Craig C. Parker, and following our Annual Meeting will consist of directors Messrs. Cohen (Chair) and
Kindler. Because we are a controlled company under the NASDAQ Stock Market listing rules, our Nominating and
Corporate Governance Committee is not required to be fully independent. Our Nominating and Corporate Governance
Committee took action by written consent once during our 2018 fiscal year. Our Nominating and Corporate
Governance Committee is responsible for selecting or recommending that the Board of Directors select candidates for
election to our Board of Directors, developing and recommending to the Board of Directors corporate governance
guidelines that are applicable to us and overseeing Board of Director and management evaluations.

Risk Oversight

Our Board of Directors has an oversight role, as a whole and also at the committee level, in overseeing management
of our risks. Our Board of Directors regularly reviews information regarding our credit, liquidity and operations, as
well as the risks associated with each. The Compensation Committee is responsible for overseeing the management of
risks relating to its employee compensation plans and arrangements, and the Audit Committee oversees the
management of financial risks. While each committee is responsible for evaluating certain risks and overseeing the
management of such risks, the entire Board of Directors is regularly informed through committee reports about such
risks.

Code of Conduct and Ethics

Our Board of Directors has adopted a Code of Conduct and Ethics that applies to all of our directors, officers and
employees and is intended to comply with the relevant listing requirements for a code of conduct as well as qualify as

a “code of ethics” as defined by the rules of the SEC. The Code of Conduct and Ethics contains general guidelines for
conducting our business consistent with the highest standards of business ethics. We intend to disclose any future
amendments to certain provisions of our Code of Conduct and Ethics, or waivers of such provisions applicable to any
principal executive officer, principal financial officer, principal accounting officer and controller, or persons
performing similar functions, and our directors, on our website at www.vtvtherapeutics.com. The Code of Conduct

and Ethics is available on our website under Documents & Charters in the Investors—Corporate Governance section of
our website at www.vtvtherapeutics.com.

Communications with the Board of Directors

Stockholders who wish to communicate with members of our Board of Directors, including the independent directors
individually or as a group, may send correspondence to them in care of our Secretary at our principal executive offices
at 4170 Mendenhall Oaks Parkway, High Point, North Carolina 27265. Such communication will be forwarded to the
intended recipient(s). We currently do not intend to have our Secretary screen this correspondence, but we may
change this policy if directed by our Board of Directors due to the nature or volume of the correspondence.
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DIRECTOR COMPENSATION

In 2016, our Board of Directors established the following compensation program for our non-employee directors,
other than Messrs. Cohen, Meister and Savas and no changes were made in 2018:

apon election and/or re-election at each annual meeting of stockholders, an award of 15,000 options to acquire our
Class A common stock (or the equivalent value thereof in restricted stock, restricted stock units or cash). The options
or other equity or equity-based compensation will generally vest in monthly installments over the three-year period
commencing with the grant date;

an annual cash retainer of $35,000, with no additional fees paid for board and committee meetings attended;

an annual cash retainer of $15,000 for the chair of the Audit Committee, $10,000 for the chair of the Compensation
Committee and $7,500 for the chair of the Nominating and Corporate Governance Committee; and

an annual cash retainer of $7,500 for members of the Audit Committee, $5,000 for members of the Compensation

Committee and $3,750 for members of the Nominating and Corporate Governance Committee.
14
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In addition, all directors will be reimbursed for out-of-pocket expenses incurred in connection with their services.

The following table sets forth the total compensation paid to each of our directors for the fiscal year ended
December 31, 2018. Mr. Kindler is a named executive officer of the Company and his compensation is set forth in the
“Summary Compensation Table” and not in this Director Compensation section.

Stock  Option
Fees Earned or
Awards Awards

Paid in Cash M M Total
Name $) $) $) %)
Steven M. Cohen — — — —
John A. Fry 42,500 — 21,050 @ 63,550

Paul M. Meister ®  — _
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