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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

(Mark One)

☒ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2016

Or

☐TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from            to           

Commission file number: 001-37524

vTv Therapeutics Inc.

(Exact name of registrant as specified in its charter)

Delaware 47-3916571
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)
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4170 Mendenhall Oaks Pkwy

High Point, NC 27265
(Address of principal executive offices) (Zip Code)

(336) 841-0300

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each

Class

Name of each exchange on which

registered
Class A Common Stock (Par Value $0.01) NASDAQ Global Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ☐    No  ☒

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Exchange Act.    Yes  ☐    No  ☒

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months and (2) has been subject to such filing
requirements for the past 90 days.    Yes  ☒    No  ☐

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the Registrant was required
to submit and post such files).    Yes  ☒    No  ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this
chapter) is not contained herein, and will not be contained, to the best of Registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  ⌧

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☐
Accelerated
filer ☐

Non-accelerated filer ☒(Do not check if a smaller reporting company)

Smaller
reporting
company ☐

Edgar Filing: vTv Therapeutics Inc. - Form 10-K/A

2



Emerging growth company ☒  

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.  ☒

Indicate by check mark if the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).    Yes  ☐    No  ☒

The aggregate market value of the registrant’s Common Stock held by non-affiliates on June 30, 2016 (based on the
closing sale price as reported on the NASDAQ) was $42,277,696.

Indicate the number of shares outstanding of each of the Registrant’s classes of common stock, as of February 24,
2017.

Class of Stock Shares Outstanding
Class A common stock, par value $0.01 per share 9,693,254
Class B common stock, par value $0.01 per share 23,119,246
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Explanatory Note

vTv Therapeutics Inc. (the “Company”, the “Registrant”, “we” or “us”) is filing this Amendment No. 1 on Form 10-K/A (this
“Amendment”) to amend its Annual Report on Form 10-K for the year ended December 31, 2016, originally filed with
the Securities and Exchange Commission on February 24, 2017 (the “Original Filing”).

We are filing this Amendment in response to a comment letter received from the SEC in connection with its review of
the Original Filing.  We have modified Part II, Item 9A. “Controls and Procedures” in this Amendment to include the
assessment by our management of the effectiveness of our internal control over financial reporting as of the end of our
fiscal year ended December 31, 2016, including a statement as to whether or not internal control over financial
reporting was effective, which was inadvertently omitted in the Original Filing.  In addition, we are also including
new conforming certifications by the Company’s principal executive officer and principal financial officer, as required
under Section 302 and Section 906 of the Sarbanes-Oxley Act of 2002, in connection with the filing of this
Amendment.  In accordance with Rule 12b-15 under the Securities Exchange Act of 1934, as amended, Item 9A of the
Original Filing is hereby amended and restated in its entirety.

This Amendment does not amend, restate or otherwise update any other information in the Original Filing.  

2
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PART II

ITEM 9A.CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer,
management has evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as
defined in Rules 13a-15(e) or 15d-15(e) of the Securities Exchange Act of 1934) as of December 31, 2016. Based
upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as of December 31,
2016, our disclosure controls and procedures were effective in causing material information relating to us (including
our consolidated subsidiaries) to be recorded, processed, summarized and reported by management on a timely basis
and to ensure the quality and timeliness of our public disclosures with SEC disclosure obligations.

The Original Filing inadvertently omitted Management’s Annual Report on Internal Control Over Financial Reporting
and certain information required to be included in item 4 of the certifications by our principal executive officer and
principal financial officer filed as Exhibits 31.1 and 31.2 to the Original Filing. In light of these omissions, our
management has reevaluated the effectiveness of the design and operation of our disclosure controls and procedures.
Based upon that reevaluation, our Chief Executive Officer and Chief Financial Officer continue to conclude that,
despite these omissions, as of December 31, 2016, our disclosure controls and procedures were effective in causing
material information relating to us (including our consolidated subsidiaries) to be recorded, processed, summarized
and reported by management on a timely basis and to ensure the quality and timeliness of our public disclosures with
SEC disclosure obligations. These omissions are corrected in this Amendment.    

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our
disclosure controls and procedures will prevent all errors, omissions and fraud. A control system, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system
are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the
benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control
systems, no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any,
with the Company have been detected. These inherent limitations include the realities that judgments in
decision-making can be faulty and that breakdowns can occur because of simple error and mistake. Additionally,
controls can be circumvented by the individual acts of some persons, by collusion of two or more people or by
management override of controls.

The design of any system of controls also is based in part upon certain assumptions about the likelihood of future
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential
future conditions. Over time, a control may become inadequate because of changes in conditions or because the
degree of compliance with the policies or procedures may deteriorate. Because of the inherent limitations in a
cost-effective control system, misstatements due to error or fraud may occur and may not be detected.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rule 13a-15(f) under the Exchange Act. Our internal control over financial reporting is a process designed
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external reporting purposes in accordance with generally accepted accounting principles. Our internal
control over financial reporting includes those written policies and procedures that:

•
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pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of assets;

• provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles;

•provide reasonable assurance that receipts and expenditures are being made only in accordance with management
and director authorization; and
•provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition
of assets that could have a material effect on the consolidated financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

4
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Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2016.
Management based this assessment on criteria described in Internal Control - Integrated Framework (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on this assessment,
management determined that as of December 31, 2016, we maintained effective internal control over financial
reporting.

Changes to Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting during our most recent fiscal quarter that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Website Availability of Reports and other Corporate Governance Information

The Company maintains a comprehensive corporate governance program, including Corporate Governance Guidelines
for its Board of Directors, Board Guidelines for Assessing Director Independence and charters for its Audit
Committee, Nominating and Corporate Governance Committee and Compensation Committee. The Company
maintains a corporate investor relations website, www.vtvtherapeutics.com, where stockholders and other interested
persons may review, without charge, among other things, corporate governance materials and certain SEC filings,
which are generally available on the same business day as the filing date with the SEC on the SEC’s website
http://www.sec.gov.

PART IV

ITEM 15.EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a)(1) Financial Statements

The consolidated financial statements required to be filed in the Form 10‑K/A are listed in Part IV, Item 15 of the
Original Filing.

(a)(2) Financial Statement Schedules

Not applicable

(a)(3) List of Exhibits

Exhibit
Number Description

3.1 Amended and Restated Certificate of Incorporation (incorporated by reference from Exhibit 3.1 to the
Company’s Form 8-K, filed August 4, 2015 (File No. 001-37524)).

Edgar Filing: vTv Therapeutics Inc. - Form 10-K/A

8

http://www.sec.gov/Archives/edgar/data/1641489/000156761915001036/s000995x1_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/1641489/000156761915001036/s000995x1_ex3-1.htm


3.2 Amended and Restated By-laws (incorporated by reference from Exhibit 3.2 to the Company’s Form 8-K,
filed August 4, 2015 (File No. 001-37524)).

4.1** Form of Warrant to Purchase Class A Common Stock.

10.1 Reimbursement of Fees and Expenses Letter Agreement, dated July 16, 2015, by and between vTv
Therapeutics Inc. and MacAndrews & Forbes Group, LLC (incorporated by reference from Exhibit 10.6 to
Amendment No. 5 to the Company’s Registration Statement on Form S-1, filed July 23, 2015 (File No.
333-204951)).

10.2 Reorganization Agreement, dated as of July 29, 2015, among vTv Therapeutics Inc., vTv Therapeutics LLC,
vTvx Holdings I LLC, vTvx Holdings II LLC and vTv Therapeutics Holdings LLC (incorporated by
reference from Exhibit 10.1 to the Company’s Form 8-K, filed August 4, 2015 (File No. 001-37524)).

10.3 Amended and Restated Limited Liability Company Agreement of vTv Therapeutics LLC, dated July 29,
2015 (incorporated by reference from Exhibit 10.2 to the Company’s Form 8-K, filed August 4, 2015 (File
No. 001-37524)).

10.4 Investor Rights Agreement, dated as of July 29, 2015, among vTv Therapeutics Inc., vTv Therapeutics
Holdings LLC and other stockholders party thereto from time to time (incorporated by reference from
Exhibit 10.3 to the Company’s Form 8-K, filed August 4, 2015 (File No. 001-37524)).
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10.5 Exchange Agreement, dated as of July 29, 2015, among vTv Therapeutics LLC, vTv Therapeutics Inc.
and vTv Therapeutics Holdings LLC (incorporated by reference from Exhibit 10.4 to the Company’s
Form 8-K, filed August 4,

2015 (File No. 001-37524)).

10.6 Tax Receivable Agreement, dated as of July 29, 2015, among vTv Therapeutics Inc. and the other
persons named therein (incorporated by reference from Exhibit 10.5 to the Company’s Form 8-K, filed
August 4, 2015 (File No. 001-37524)).

10.7 Form of Indemnification Agreement (incorporated by reference from Exhibit 10.7 to Amendment No. 4
to the Company’s Registration Statement on Form S-1, dated July 20, 2015 (File No. 333-204951)).

10.8† Executive Chairman Agreement, dated as of July 16, 2015, by and between vTv Therapeutics Inc. and
Jeff Kindler (incorporated by reference from Exhibit 10.13 to Amendment No. 4 to the Company’s
Registration Statement on Form S-1, filed July 20, 2015 (File No. 333-204951)).

10.9† Employment Agreement, dated as of July 16, 2015, by and between vTv Therapeutics LLC and Stephen
Holcombe, and for certain limited purposes specified therein, vTv Therapeutics Inc. (incorporated by
reference from Exhibit 10.14 to Amendment No. 4 to the Company’s Registration Statement on Form S-1,
filed July 20, 2015 (File No. 333-204951)).

10.10† Employment Agreement, dated as of July 16, 2015, by and between vTv Therapeutics LLC and Rudy
Howard, and for certain limited purposes specified therein, vTv Therapeutics Inc. (incorporated by
reference from Exhibit 10.15 to Amendment No. 4 to the Company’s Registration Statement on Form S-1,
filed July 20, 2015 (File No. 333-204951)).

10.11† vTv Therapeutics Inc. 2015 Omnibus Equity Incentive Plan (incorporated by reference from Exhibit 10.6
to the Company’s Form 8-K, filed August 4, 2015 (File No. 001-37524)).

10.12† vTv Therapeutics Inc. Form of Nonqualified Option Award Agreement (incorporated by reference from
Exhibit 10.7 to the Company’s Form 8-K, filed August 4, 2015 (File No. 001-37524)).

10.13† Employment Agreement, dated as of December 1, 2015, by and between vTv Therapeutics LLC and
Larry Altstiel, and for certain limited purposes specified therein, vTv Therapeutics Inc. (incorporated by
reference from Exhibit 10.13 to the Company’s Form 10-K, filed March 4, 2016 (Filed No. 001-37524)).

10.14†† Agreement Concerning Glucokinase Activator Project, dated as of February 20, 2007, by and between
Novo Nordisk A/S and TransTech Pharma, Inc. (incorporated by reference from Exhibit 10.8 to
Amendment No. 1 to the Company’s Registration Statement on Form S-1, dated June 19, 2015 (File No.
333-204951)).

10.15†† New Exclusive License Agreement, dated May 14, 2015, by and between The Trustees of Columbia
University in the City of New York and TransTech Pharma, LLC (incorporated by reference from
Exhibit 10.9 to Amendment No. 1 to the Company’s Registration Statement on Form S-1, dated July 13,
2015 (File No. 333-204951)).

10.16†† License and Research Agreement, dated as of March 5, 2015, by and between Calithera Biosciences,Inc.
and High Point Pharmaceuticals, LLC and TransTech Pharma, LLC. (incorporated by reference from
Exhibit 10.10 to Amendment No. 3 to the Company’s Registration Statement on Form S-1, dated July 13,
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http://www.sec.gov/Archives/edgar/data/1641489/000156761915000982/s000971x7_ex10-9.htm
http://www.sec.gov/Archives/edgar/data/1641489/000156761915000982/s000971x7_ex10-9.htm
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http://www.sec.gov/Archives/edgar/data/1641489/000156761915000943/s000971x2_ex10-10.htm
http://www.sec.gov/Archives/edgar/data/1641489/000156761915000943/s000971x2_ex10-10.htm


2015 (File No. 333-204951)).

10.17††** Venture Loan and Security Agreement dated as of October 28, 2016 by and among the Company, vTv
Therapeutics LLC, Horizon Technology Finance Corporation and Silicon Valley Bank.

21.1** Subsidiaries of vTv Therapeutics Inc.

23.1** Consent of Ernst & Young LLP, Independent Registered Accounting Firm.

31.1* Certification of President and Chief Executive Officer required by Rule 13a-14(a)/15d-14(a) under the
Securities Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

31.2* Certification of Chief Financial Officer required by Rule 13a-14(a)/15d-14(a) under the Securities
Exchange Act of 1934, as amended, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

32.1* Certification of President and Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2* Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS** XBRL Instance Document

101.SCH** XBRL Taxonomy Extension Schema

101.CAL** XBRL Taxonomy Extension Calculation Linkbase

101.DEF** XBRL Taxonomy Extension Definition Document
6
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101.LAB** XBRL Taxonomy Extension Label Linkbase

101.PRE** XBRL Taxonomy Extension Presentation Linkbase

†Management contract or compensatory plan or arrangement

††Confidential treatment received with respect to portions of this exhibit.

*Filed herewith.

**This exhibit was previously filed with the Securities and Exchange Commission on February 24, 2017 as an exhibit
to the Original Filing.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: January 16, 2018

VTV THERAPEUTICS INC.
(Registrant)

By:/s/ Stephen L. Holcombe
Stephen L. Holcombe
President and Chief Executive Officer

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