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4170 Mendenhall Oaks Parkway

High Point, North Carolina 27265

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD May 1, 2017

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 May 1, 2017
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 seven 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, 2017; 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 7, 2017, 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 2016 Annual Report (including our
Annual Report on Form 10-K for the year ended December 31, 2016) to stockholders via the Internet. On or about
March 20, 2017, we will mail to our stockholders a Notice of Internet Availability of Proxy Materials containing
instructions on how to access our Proxy Statement and 2016 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 20, 2017
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VTV THERAPEUTICS INC.

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD May 1, 2017

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 May 1, 2017 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 7, 2017 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 2016 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 20, 2017. We mailed a Notice of Internet Availability of Proxy
Materials on or about March 20, 2017 to our stockholders of record and beneficial owners as of March 7, 2017, 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 2017 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 7, 2017 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 7, 2017, 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 7, 2017, there were 9,693,254 shares of our Class A common stock and
23,119,246 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 77.7% of our outstanding common stock, has the right to designate as
nominees (the “MacAndrews Nominees”) four of our seven 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 seven 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, 2017.
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 seven 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 seven 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, 2017.

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 on 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 2016 Annual Report to Stockholders (including the
Annual Report on Form 10-K for the year ended December 31, 2016) 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 by 11:59 PM EDT on April 30, 2017. 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

{f you voted by telephone or via the Internet, voting again by the same means prior to 11:59 PM EDT on April 30,

2017 (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, 2016 Annual Report to Stockholders, and Annual Report on
Form 10-K for the fiscal year ended December 31, 2016 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 $1.0 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

Our Board of Directors currently consists of seven members, each of whom serves 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 seven 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, Meister and Savas, 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 7, 2017 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 61
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