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Item 3.02 Unregistered Sales of Equity Securities 

On February 12, 2016 and February 19, 2016, vTv Therapeutics Inc. (the “Company”) issued an aggregate of 74,199 and 43,749 shares,
respectively, of its Class A common stock (“Class A Common Stock”), pursuant to notices of exchange received from certain holders of its Class B common
stock (“Class B Common Stock”).  The shares of Class A Common Stock were issued in exchange for an aggregate of 117,948 shares of Class B Common
Stock and 117,948 nonvoting common units of vTv Therapeutics LLC (“vTv Units”), pursuant to the terms of the exchange agreement (the “Exchange
Agreement”) entered into at the time of the Company’s initial public offering.  The Company issued the shares of Class A Common Stock in reliance on the
exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933.  

Pursuant to the Exchange Agreement, the remaining 23,537,866 shares of Class B Common Stock (along with a corresponding number of vTv
Units) may be exchanged at any time for (i) shares of Class A Common Stock on a one-for-one basis (for a maximum number of 23,537,866 shares of Class
A Common Stock) or (ii) cash (based on the market price of the shares of Class A Common Stock), at the Company’s option, subject to customary conversion
rate adjustments for stock splits, stock dividends and reclassifications.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, hereunto duly authorized.

VTV THERAPEUTICS INC. 

By: /s/ Rudy C. Howard
Name: Rudy C. Howard
Title:    Chief Financial Officer

 
Dated: February 23, 2016
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