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PROSPECTUS SUPPLEMENT
(To Prospectus dated July 26, 2016)

701,282 Shares

Common Stock

We are offering 701,282 shares of our common stock, par value $0.00001 per share, or Common Stock, to Lincoln
Park Capital Fund, LLC, or Lincoln Park, pursuant to this prospectus supplement and the accompanying base
prospectus. This sale will be made in accordance with the Purchase Agreement, dated September 28, 2017, entered
into between us and Lincoln Park, or the Purchase Agreement.

Pursuant to the Purchase Agreement, we will sell to Lincoln Park 701,282 shares of our common stock for an
aggregate purchase price of $1,250,000. We will pay all of the expenses incident to the registration, offering and sale
of our shares of common stock under this prospectus supplement and the accompanying base prospectus.

Lincoln Park may be deemed to be an “underwriter” within the meaning of the Securities Act of 1933, as amended.

Our common stock is listed on the Nasdaq Capital Market under the symbol “VKTX.” The last reported sale price of our
common stock on the Nasdaq Capital Market on September 27, 2017 was $1.56 per share.

As of September 27, 2017, the aggregate market value of our outstanding common stock held by non-affiliates was
$30.9 million, based on 27,697,565 shares of outstanding common stock, of which 19,820,645 shares are held by
non-affiliates, and a per share price of $1.56, based on the closing bid price of our common stock as quoted on the
Nasdaq Capital Market on September 27, 2017. We have offered and sold shares of our common stock at an aggregate
sales price of $5,918,266 pursuant to General Instruction I.B.6. of Form S-3 during the 12 calendar months prior to
and including the date of this prospectus supplement.

We are an “emerging growth company” as defined by the Jumpstart Our Business Startups Act of 2012 and, as such, we
have elected to comply with certain reduced public company reporting requirements for this prospectus supplement,
the accompanying base prospectus and future filings.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement is truthful or complete. Any representation to the contrary

is a criminal offense.

The date of this prospectus supplement is September 28, 2017.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying base prospectus are part of a “shelf” registration statement on Form
S-3 that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a “shelf” registration process.
This prospectus supplement describes the specific terms of this offering. The accompanying base prospectus,

including the documents incorporated by reference therein, provides general information about us, some of which may
not apply to this offering. Generally, when we refer to this prospectus, we are referring to both this prospectus
supplement and the accompanying base prospectus, combined.

We urge you to carefully read this prospectus supplement, the accompanying base prospectus, the documents
incorporated by reference herein and therein and the additional information under the heading “Incorporation by
Reference; Where You Can Find More Information” before buying any of the securities being offered under this
prospectus supplement. These documents contain information you should consider when making your investment
decision.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying base prospectus. We have not authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. This prospectus supplement may
add, update or change information contained in the accompanying base prospectus. To the extent any information in
this prospectus supplement is inconsistent with the accompanying base prospectus, you should rely on the information
in this prospectus supplement. The information in this prospectus supplement will be deemed to modify or supersede
the information in the accompanying base prospectus and the documents incorporated by reference therein, except for
those documents incorporated by reference therein which we file with the SEC after the date of this prospectus
supplement.

You should not assume that the information contained or incorporated by reference in this prospectus supplement and
the accompanying base prospectus is accurate on any date subsequent to the date set forth on the front cover of this
prospectus supplement and the accompanying base prospectus or on any date subsequent to the date of the document
incorporated by reference, as applicable. Our business, financial condition, results of operations and prospects may
have changed since those dates.

We are offering to sell, and seeking offers to buy, the securities described in this prospectus supplement only in
jurisdictions where offers and sales are permitted. The distribution of this prospectus supplement and the offering of
the securities in certain jurisdictions may be restricted by law. Persons outside the United States who come into
possession of this prospectus supplement must inform themselves about, and observe any restrictions relating to, the
offering of the securities and the distribution of this prospectus supplement outside the United States. This prospectus
supplement does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to
buy, any securities offered by this prospectus supplement by any person in any jurisdiction in which it is unlawful for
such person to make such an offer or solicitation.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference into this prospectus supplement or the accompanying base
prospectus were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose
of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or
covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing
the current state of our affairs.
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In this prospectus supplement, unless otherwise indicated or required by the context, the terms “Viking,” “we,” “our,” “us” and
the “Company” refer to Viking Therapeutics, Inc.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary contains basic information about us and this offering. This summary highlights selected information
contained elsewhere in, or incorporated by reference into, this prospectus supplement. This summary is not complete

and may not contain all of the information that is important to you and that you should consider before deciding

whether or not to invest in our securities. For a more complete understanding of Viking and this offering, you should
carefully read this prospectus supplement, including any information incorporated by reference into this prospectus
supplement, in its entirety. Investing in our securities involves risks that are described in this prospectus supplement
under the heading ‘“Risk Factors”, under the heading “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the
year ended December 31, 2016 and in our other filings with the SEC.

The Company
Overview

We are a clinical-stage biopharmaceutical company focused on the development of novel, first-in-class or
best-in-class therapies for metabolic and endocrine disorders. We have exclusive worldwide rights to a portfolio of
five drug candidates in clinical trials or preclinical studies, which are based on small molecules licensed from Ligand
Pharmaceuticals Incorporated, or Ligand.

Our lead clinical program is VK5211, an orally available drug candidate, currently in a Phase 2 clinical trial for acute
rehabilitation following non-elective hip fracture surgery. VK5211 is a non-steroidal selective androgen receptor
modulator, or SARM. A SARM is designed to selectively interact with a subset of receptors that have a normal
physiologic role of interacting with naturally-occurring hormones called androgens. Broad activation of androgen
receptors with drugs, such as exogenous testosterone, can stimulate muscle growth and improve bone mineral density,
or BMD, but often results in unwanted side effects such as prostate growth, hair growth and acne. VK5211 is expected
to selectively produce the therapeutic benefits of testosterone in muscle and bone tissue, potentially accelerating
rehabilitation and improving patient outcomes. VK5211 is also expected to have improved safety, tolerability and
patient acceptance relative to testosterone. We currently expect to report initial results from this Phase 2 trial in the
fourth quarter of 2017.

Our second clinical program is VK2809, an orally available, tissue and receptor-subtype selective agonist of the
thyroid hormone receptor beta, or TR, that is in a Phase 2 clinical trial for the treatment of patients with
hypercholesterolemia and fatty liver disease. Selective activation of the TRB receptor in liver tissue is believed to
favorably affect cholesterol and lipoprotein levels via multiple mechanisms, including increasing the expression of
low-density lipoprotein receptors and increasing mitochondrial fatty acid oxidation. We are currently conducting a
Phase 2 clinical trial of VK2809 in patients with hypercholesterolemia and fatty liver disease and expect to report
initial results from this Phase 2 trial in the first half of 2018.

In February 2017, we announced that we are commencing efforts to utilize VK2809 to potentially help patients who
suffer from Glycogen Storage Disease type la, or GSD Ia. GSD Ia is a rare, orphan genetic disease caused by a
deficiency of glucose-6-phosphatase (G6PC), an enzyme responsible for the liver’s production of free glucose from
glycogen and gluconeogenesis. Assuming ongoing proof-of-concept studies are positive, we then expect to file an
Investigational New Drug Application, or IND, to evaluate VK2809 in a Phase 1 study in patients with GSD Ia.

We are also developing VK0214 for X-linked adrenoleukodystrophy, or X-ALD, a rare X-linked, inherited
neurological disorder characterized by a breakdown in the protective barriers surrounding brain and nerve cells. The
disease, for which there is no approved treatment, is caused by mutations in a peroxisomal transporter of very long
chain fatty acids, or VLCFA, known as ABCD1. As a result, transporter function is impaired and patients are unable
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to efficiently metabolize VLCFA. The TRSB receptor is known to regulate expression of an alternative VLCFA
transporter, known as ABCD2. Various preclinical models have demonstrated that increased expression of ABCD2
can lead to normalization of VLCFA metabolism. Preliminary in vitro data suggest that VK0214 stimulates ABCD2
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expression. We are conducting studies of VK0214 in an in vivo model of disease. Pending completion of this work,
we expect to commence work directed toward filing an IND.

We were incorporated under the laws of the State of Delaware on September 24, 2012. Since our incorporation, we
have devoted most of our efforts towards conducting certain clinical trials and preclinical studies related to our
VK5211, VK2809 and VK0214 programs, as well as efforts towards raising capital and building infrastructure. We
obtained worldwide rights to our VK5211, VK2809 and VK0214 programs and certain other assets pursuant to an
exclusive license agreement with Ligand. The terms of this license agreement are detailed in the Master License
Agreement, which we entered into on May 21, 2014 with Ligand, as amended, or the Master License Agreement. A
summary of the Master License Agreement can be found in the section entitled “Business —Agreements with Ligand
—Master License Agreement” in Part I, Item1 of our Annual Report on Form 10-K filed with the SEC on March 21,
2017.

For a complete description of our business, financial condition, results of operations and other important information,
we refer you to our filings with the SEC that are incorporated by reference in this prospectus supplement, including
our Annual Report on Form 10-K for the year ended December 31, 2016 and our Quarterly Report on Form 10-Q for
the quarter ended June 30, 2017. For instructions on how to find copies of these documents, see the section of this
prospectus supplement entitled “Information Incorporated by Reference; Where You Can Find More Information”.

Recent Developments
Registered Offering Purchase Agreement

On September 28, 2017, we entered into the Purchase Agreement, pursuant to which we agreed to sell to Lincoln
Park, and Lincoln Park agreed to purchase 701,282 shares of our common stock at a price of approximately $1.78 per
share for an aggregate purchase price of $1,250,000.

Equity Commitment Purchase Agreement and Registration Rights Agreement

On September 28, 2017, we entered into a purchase agreement, or the Commitment Purchase Agreement, and a
Registration Rights Agreement, or the Registration Rights Agreement, with Lincoln Park, pursuant to which we have
the right to sell to Lincoln Park up to $15,000,000 in shares of common stock, subject to certain limitations and
conditions set forth in the Commitment Purchase Agreement.

Upon the satisfaction of the conditions in the Commitment Purchase Agreement, including that a registration
statement, which we agreed to file with the SEC, pursuant to the Registration Rights Agreement, is declared effective
by the SEC and a final prospectus in connection therewith is filed with the SEC, or the Commencement, we will have
the right, from time to time at our sole discretion over the 30-month period from and after the Commencement, to
direct Lincoln Park to purchase up to 75,000 shares of common stock on any business day (subject to certain
limitations contained in the Commitment Purchase Agreement), with such amounts increasing based on certain
threshold prices set forth in the Commitment Purchase Agreement; however, not to exceed $1,000,000 in total
purchase proceeds per purchase date. The purchase price of shares of common stock that we elect to sell to Lincoln
Park pursuant to the Commitment Purchase Agreement will be based on the market prices of the common stock at the
time of such purchases as set forth in the Commitment Purchase Agreement.

In addition to regular purchases, as described above, we may also direct Lincoln Park to purchase additional amounts
as accelerated purchases or as additional purchases if the closing sale price of the common stock is not below certain
threshold prices, as set forth in the Commitment Purchase Agreement. In all instances, we may not sell shares of our
common stock to Lincoln Park under the Commitment Purchase Agreement if it would result in Lincoln Park
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beneficially owning more than 4.99% of the common stock.
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There are no restrictions on future financings, rights of first refusal, participation rights, penalties or liquidated
damages in the Commitment Purchase Agreement or Registration Rights Agreement other than a prohibition on
entering into a “Variable Rate Transaction,” as defined in the Commitment Purchase Agreement.

Lincoln Park has covenanted not to cause or engage in any manner whatsoever, any direct or indirect short selling or
hedging of the common stock. There is no upper limit on the price per share that Lincoln Park could be obligated to
pay for the common stock under the Commitment Purchase Agreement. The purchase price per share will be equitably
adjusted for any reorganization, recapitalization, non-cash dividend, stock split, or other similar transaction occurring
during the business days used to compute such price.

We have the right to terminate the Commitment Purchase Agreement at any time, at no cost or penalty. Actual sales of
shares of common stock to Lincoln Park under the Commitment Purchase Agreement will depend on a variety of
factors to be determined by us from time to time, including, among others, market conditions, the trading price of the
common stock and determinations by us as to the appropriate sources of funding for our company and our operations.
As consideration for Lincoln Park’s commitment to purchase shares of common stock pursuant to the Commitment
Purchase Agreement, we issued to Lincoln Park 100,000 shares of common stock. We will not receive any cash
proceeds from the issuance of such shares.

The net proceeds under the Commitment Purchase Agreement to us will depend on the frequency and prices at which
we sell shares of our common stock to Lincoln Park. We expect that any proceeds received by us from such sales to
Lincoln Park will be used for working capital and general corporate purposes.

The common stock that has been and may be issued under the Commitment Purchase Agreement is being offered and
sold in a transaction exempt from registration under the Securities Act, in reliance on Section 4(a)(2) thereof and Rule
506 of Regulation D thereunder. Lincoln Park represented that it was an “accredited investor,” as defined in Regulation
D, and was acquiring such shares under the Commitment Purchase Agreement for investment only and not with a

view towards, or for resale in connection with, the public sale or distribution thereof. Accordingly, the shares of
common stock that have been and may be issued to Lincoln Park under the Commitment Purchase Agreement have

not been registered under the Securities Act or any applicable state securities laws and may not be offered or sold in
the United States absent registration or an exemption from registration under the Securities Act and any applicable
state securities laws, and such shares are not being registered on the registration statement of which this prospectus
supplement and the accompanying base prospectus form a part.

Corporate Information

We were incorporated under the laws of the State of Delaware on September 24, 2012. Our principal executive offices
are located at 12340 EI Camino Real, Suite 250, San Diego, CA 92130, and our telephone number is (858) 704-4660.
Our website address is www.vikingtherapeutics.com. We do not incorporate the information on, or accessible through,
our website into this prospectus supplement, and you should not consider any information on, or accessible through,
our website as part of this prospectus supplement. We have included our website address in this prospectus
supplement solely as an inactive textual reference.

Emerging Growth Company Status

We qualify as an “emerging growth company,” as that term is defined in the Jumpstart Our Business Startups Act of
2012, or the JOBS Act. For as long as we qualify as an emerging growth company, we may take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that do not qualify as
emerging growth companies, including, without limitation, not being required to comply with the auditor attestation
requirements of Section 404(b) of the Sarbanes-Oxley Act of 2002, as amended, reduced disclosure obligations

10
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relating to executive compensation and exemptions from the requirements of holding advisory “say-on-pay,”
“say-when-on-pay” and “golden parachute” executive compensation votes.

Under the JOBS Act, we will remain an emerging growth company until the earliest of:

S-4
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the last day of the fiscal year during which we have total annual gross revenues of $1.07 billion or more;
the last day of the fiscal year following the fifth anniversary of the completion of our initial public offering, or
December 31, 2020;

the date on which we have, during the previous three-year period, issued more than $1.0 billion in non-convertible
debt; and
the date on which we are deemed to be a “large accelerated filer” under the Securities Exchange Act of 1934, or the
Exchange Act (i.e., the first day of the fiscal year after we have (1) more than $700.0 million in outstanding common
equity held by our non-affiliates, measured each year on the last day of our second fiscal quarter, and (2) been public
for at least 12 months).
We have elected to take advantage of certain of the reduced disclosure obligations regarding executive compensation
in this prospectus supplement and may elect to take advantage of other reduced reporting requirements in future
filings with the SEC. As a result, the information that we provide to our stockholders may be different than the
information you receive from other public reporting companies.

12
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The Offering

Common stock 701,282 shares of our common stock
offered by us

Common stock to be 28,398,566 shares

outstanding

immediately after this

offering

Manner of Offering  Pursuant to the Purchase Agreement, we will sell 701,282 shares of common stock to Lincoln
Park for an aggregate purchase price of $1,250,000. See “Plan of Distribution” on page S-16 of
this prospectus supplement for a more complete description of the manner of offering.

Use of proceeds We estimate the net proceeds from this offering will be $1.0 million, after deducting estimated
offering expenses payable by us. We intend to use the net proceeds from this offering for the
continued development of our VK5211, VK2809 and VK0214 programs, as well as for general
research and development, working capital and general corporate purposes. See “Use of
Proceeds” beginning on page S-11 of this prospectus supplement for additional detail.

Trading market Our common stock is listed on the Nasdaq Capital Market under the symbol “VKTX.”

Risk factors Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page
S-7 of this prospectus supplement.

The number of shares of our common stock that will be outstanding immediately after this offering is based on

27,697,284 shares of common stock outstanding as of June 30, 2017, and excludes:

4,594,894 shares of our common stock issuable upon the exercise of options outstanding as of June 30, 2017 with a
weighted-average exercise price of $2.67 per share;
66,750 shares of our common stock reserved for future issuance in connection with service-based restricted stock
units outstanding as of June 30, 2017 with a weighted-average grant date fair value of $4.75 per share;
670,600 shares of our common stock reserved as of June 30, 2017 for future issuance under our 2014 Equity
Incentive Plan, which contains provisions that may increase its share reserve each year;
416,192 shares of our common stock reserved as of June 30, 2017 for future issuance under our 2014 Employee
Stock Purchase Plan, which contains provisions that may increase its share reserve each year; and
42,479,837 shares of our common stock issuable upon the exercise of outstanding warrants as of June 30, 2017, at a
weighted-average exercise price of $1.51 per share.
Except as otherwise indicated, all information in this prospectus supplement assumes that the secured convertible
promissory note previously issued by us to Ligand is not converted into any shares of our common stock.

13



Edgar Filing: Viking Therapeutics, Inc. - Form 424B5

RISK FACTORS

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, which is incorporated by reference
into this prospectus supplement, as well as our other filings with the SEC, include material risk factors relating to our
business. Those risks and uncertainties and the risks and uncertainties described below are not the only risks and
uncertainties that we face. Additional risks and uncertainties that are not presently known to us or that we currently
deem immaterial or that are not specific to us, such as general economic conditions, may also materially and adversely
affect our business and operations. If any of those risks and uncertainties or the risks and uncertainties described
below actually occurs, our business, financial condition or results of operations could be harmed substantially. In such
a case, you may lose all or part of your investment. You should carefully consider the risks and uncertainties described
below and those risks and uncertainties incorporated by reference into this prospectus supplement, as well as the other
information included in this prospectus supplement, before making an investment decision with respect to our
common stock.

Risks Related to this Offering

The purchaser of common stock in this offering will experience immediate and substantial dilution in the book value
of its investment. The purchaser may experience further dilution upon exercise of our outstanding options and
warrants.

The offering price per share of common stock in this offering is substantially higher than the net tangible book value
per share of our common stock before giving effect to this offering. Accordingly, if you purchase common stock in
this offering, you will incur immediate substantial dilution of approximately $1.51 per share, representing the
difference between the offering price per share of common stock and our as adjusted net tangible book value as of
June 30, 2017. In addition, if our outstanding options or warrants are exercised, you could experience further dilution.
For a further description of the dilution that you will experience immediately after this offering, see the section in this
prospectus supplement entitled “Dilution.”

Future sales of our common stock, or the perception that such future sales may occur, may cause our stock price to
decline.

Sales of a substantial number of shares of our common stock in the public market, or the perception that these sales
could occur, following this offering could cause the market price of our common stock to decline. A substantial
majority of the outstanding shares of our common stock are, and the shares of common stock sold in this offering
upon issuance will be, freely tradable without restriction or further registration under the Securities Act of 1933, as
amended.

We have broad discretion to determine how to use the funds raised in this offering, and may use them in ways that
may not enhance our operating results or the price of our common stock.

Our management will have broad discretion over the use of proceeds from this offering, and we could spend the
proceeds from this offering in ways our stockholders may not agree with or that do not yield a favorable return, if at

all. We intend to use the net proceeds from this offering for the continued development of our VK5211, VK2809 and
VKO0214 programs, as well as for general research and development, working capital and general corporate purposes.
See “Use of Proceeds” beginning on page S-11 of this prospectus supplement for additional detail. However, our use of
these proceeds may differ substantially from our current plans. If we do not invest or apply the proceeds from this
offering in ways that improve our operating results, we may fail to achieve expected financial results, which could
cause our stock price to decline.

14
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference in this prospectus supplement contain
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, or the

Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, which statements involve

substantial risks and uncertainties. Forward-looking statements generally relate to future events or our future financial

or operating performance. In some cases, you can identify forward-looking statements because they contain words

such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “be
“estimates,” “predicts,” “potential” or “continue” or the negative of these words or other similar terms or expressions that
concern our expectations, strategy, plans or intentions. Forward-looking statements contained in this prospectus

supplement and the documents incorporated by reference in this prospectus supplement include, but are not limited to,
statements about:

LR INT3 29 ¢ 99 ¢ 99 ¢ 9 ¢

99 ¢

risks and uncertainties associated with our research and development activities, including our clinical trials and

preclinical studies;

the timing or likelihood of regulatory filings and approvals or of alternative regulatory pathways for our drug

candidates;

the potential market opportunities for commercializing our drug candidates;

our expectations regarding the potential market size and the size of the patient populations for our drug candidates, if

approved for commercial use, and our ability to serve such markets;

estimates of our expenses, future revenue, capital requirements and our needs for additional financing;

our ability to develop, acquire and advance our product candidates into, and successfully complete, clinical trials and

preclinical studies and obtain regulatory approvals;

the implementation of our business model and strategic plans for our business and drug candidates;

the initiation, cost, timing, progress and results of future preclinical studies and clinical trials, and our research and

development programs;

* the terms of future licensing arrangements, and whether we can enter into such
arrangements at all;

timing and receipt or payments of licensing and milestone revenues, if any;

the scope of protection we are able to establish and maintain for intellectual property rights covering our drug

candidates and our ability to operate our business without infringing the intellectual property rights of others;

regulatory developments in the United States and foreign countries;

the performance of our third party suppliers and manufacturers;

our ability to maintain and establish collaborations or obtain additional funding;

» the success of competing therapies that are currently or may become
available;

our expectations regarding the time during which we will be an emerging growth company under the JOBS Act;

our use of proceeds from this offering;

our ability to continue as a going concern;

our financial performance; and

developments and projections relating to our competitors and our industry.
We caution you that the forward-looking statements highlighted above do not encompass all of the forward-looking
statements made in this prospectus supplement or in the documents incorporated by reference in this prospectus
supplement.

S-8
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We have based the forward-looking statements contained in this prospectus supplement and in the documents
incorporated by reference in this prospectus supplement primarily on our current expectations and projections about
future events and trends that we believe may affect our business, financial condition, results of operations and
prospects. The outcomes of the events described in these forward-looking statements are subject to risks, uncertainties
and other factors that could cause actual results and experience to differ from those projected, including, but not
limited to, the risk factors described herein and the risk factors set forth in Part I - Item 1A, “Risk Factors”, in our
Annual Report on Form 10-K for the year ended December 31, 2016, as filed with the SEC on March 21, 2017, in our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2017, as filed with the SEC on August 9, 2017, and
elsewhere in the documents incorporated by reference into this prospectus supplement. Moreover, we operate in a very
competitive and challenging environment. New risks and uncertainties emerge from time to time, and it is not possible
for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in
this prospectus supplement and in the documents incorporated by reference in this prospectus supplement. We cannot
assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or
occur, and actual results, events or circumstances could differ materially from those described in the forward-looking
statements.

The forward-looking statements contained in this prospectus supplement and in the documents incorporated by
reference in this prospectus supplement relate only to events as of the date on which the statements are made. We do
not undertake any obligation to release publicly any revisions to such forward-looking statements to reflect events or
circumstances after the date of this prospectus supplement or to reflect the occurrence of unanticipated events. We
may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you
should not place undue reliance on our forward-looking statements. Our forward-looking statements do not reflect the
potential impact of any future acquisitions, mergers, dispositions, joint ventures, other strategic transactions or
investments we may make.

S-9
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MARKET AND INDUSTRY DATA

This prospectus supplement and the information incorporated by reference herein contain statistical data, estimates,
forecasts, projections and other information concerning our industry, our business and the markets for certain diseases,
including data regarding the estimated size of those markets and the incidence and prevalence of certain medical
conditions. Information that is based on statistical data, estimates, forecasts, projections, market research or similar
methodologies is inherently subject to uncertainties and actual events or circumstances may differ materially from
events and circumstances reflected in this information. Unless otherwise expressly stated, we obtained this industry,
business, market and other data from reports, research surveys, medical and general publications, government data,
studies and similar data prepared by market research firms and other third parties. These third parties may, in the
future, alter the manner in which they conduct surveys and studies regarding the markets in which we operate our
business. The market and other estimates included in this prospectus supplement and the information incorporated by
reference herein, as they relate to projections, involve numerous assumptions, are subject to risks and uncertainties,
and are subject to change based on various factors, including those discussed in the section of this prospectus
supplement entitled “Risk Factors” and in the other information contained or incorporated by reference in this
prospectus supplement.

S-10
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the common stock in this offering will be approximately $1.0
million, after deducting estimated offering expenses payable by us.

We intend to use the net proceeds from this offering for the continued development of our VK5211, VK2809 and
VKO0214 programs and for general research and development, working capital and general corporate purposes.

Our expected use of the net proceeds from this offering represents our current intentions based upon our present plans
and business condition. As of the date of this prospectus supplement, we cannot predict with complete certainty all of
the particular uses for the net proceeds to be received upon the completion of this offering or the actual amounts that
we will spend on the uses set forth above. The amount and timing of our actual expenditures will depend upon
numerous factors, including the results of our research and development efforts, the timing and success of preclinical
studies, our ongoing clinical trials or clinical trials we may commence in the future, the timing of regulatory
submissions and the feedback from regulatory authorities. In addition, we might decide to postpone or not pursue
clinical trials or preclinical activities if the net proceeds from this offering and the other sources of cash are less than
expected, although we currently expect that the net proceeds from this offering will be used in the order set forth
above or pro rata across the uses set forth above. Accordingly, our management will have broad discretion in the
application of the net proceeds, and investors will be relying on our judgment regarding the application of the net
proceeds of this offering. Additionally, our management will have discretion to allocate the net proceeds from this
offering for acquisitions of, or investments in, complementary businesses and products or repayment or repurchase of
a portion of our indebtedness, in-licensing opportunities and pipeline development. We have no current agreements or
commitments to use these proceeds to make any such acquisitions or investments or to repay any indebtedness.

Pending use of the proceeds from this offering as described above, we intend to invest the net proceeds of this offering
in money market funds, certificates of deposit and corporate debt securities.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock began trading on the Nasdaq Capital Market on April 29, 2015 and is listed under the symbol
“VKTX.” On September 27, 2017, the closing price of our common stock on the Nasdaq Capital Market was $1.56 per
share. The following table sets forth, for our fiscal periods indicated, the high and low sale prices of our common
stock as reported on the Nasdaq Capital Market.

High Low
Fiscal Year Ending December 31, 2017
Third Quarter (through September 27, 2017) $1.63  $0.88

Second Quarter $1.49 $0.96
First Quarter $1.70 $1.11
Fiscal Year Ended December 31, 2016

Fourth Quarter $1.50 $0.90
Third Quarter $1.54 $1.22
Second Quarter $2.89 $1.06
First Quarter $424 $1.37
Fiscal Year Ended December 31, 2015

Fourth Quarter $7.14 $1.89
Third Quarter $7.75 $5.00
Second Quarter (from April 29, 2015) $10.23 $6.69

S-12
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our capital stock. We intend to retain future earnings, if any, to
finance the operation and expansion of our business and do not anticipate paying any cash dividends in the foreseeable
future. Any future determination to pay dividends will be made at the discretion of our board of directors or any
authorized committee thereof after considering our financial condition, results of operations, capital requirements,
business prospects and other factors our board of directors or such committee deems relevant, and will be subject to
the restrictions contained in our current or future financing instruments. In addition, under our Loan and Security
Agreement with Ligand, as amended, we may not declare or pay dividends in respect of our common stock without
Ligand’s prior written consent.

S-13
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CAPITALIZATION
The following table sets forth our cash and cash equivalents, debt, equity and total capitalization as of June 30, 2017:

on an actual basis; and

on an as adjusted basis to give effect to the sale of 701,282 shares of our common stock in this offering and the

application of the estimated net proceeds as described under “Use of Proceeds”.
You should read the data set forth in the table below in conjunction with the section of this prospectus supplement
under the caption “Use of Proceeds” as well as our “Management’s Discussion and Analysis of Financial Condition and
Results of Operations”, our financial statements and other financial information included or incorporated by reference
in this prospectus supplement.

As of June 30, 2017

(Unaudited)

Actual As Adjusted
Cash, cash equivalents and investments $12,083,281 $13,113,281
Deferred public offering and other financing costs 17,568 209,309
Debt 4,003,912 4,003,912
Accrued interest 59,333 59,333
Convertible notes payable 3,050,427 3,050,427
Debt conversion feature liability 894,152 894,152
Stockholders’ equity (deficit):
Preferred stock, $0.00001 par value: 10,000,000 shares authorized and no shares issued
and outstanding, actual and as adjusted — —
Common stock, $0.00001 par value: 300,000,000 shares authorized, actual and as
adjusted, and 27,697,284 shares issued and outstanding, actual; and 28,398,566 shares
issued and outstanding, as adjusted 277 284
Additional paid-in capital 77,264,402 78,486,136
Accumulated deficit (70,670,801) (70,670,801)
Accumulated other comprehensive loss (5,999 ) (5,999 )
Total stockholders' equity 6,587,879 7,809,620
Total capitalization $10,591,791 $11,813,532

The above table excludes:

4,594,894 shares of our common stock issuable upon the exercise of options outstanding as of June 30, 2017 with a
weighted-average exercise price of $2.67 per share;

66,750 shares of our common stock reserved for future issuance in connection with service-based restricted stock
units outstanding as of June 30, 2017 with a weighted-average grant date fair value of $4.75 per share;

670,600 shares of our common stock reserved as of June 30, 2017 for future issuance under our 2014 Equity
Incentive Plan, which contains provisions that may increase its share reserve each year;

416,192 shares of our common stock reserved as of June 30, 2017 for future issuance under our 2014 Employee
Stock Purchase Plan, which contains provisions that may increase its share reserve each year; and

42,479,837 shares of our common stock issuable upon the exercise of outstanding warrants as of June 30, 2017, at a
weighted-average exercise price of $1.51 per share.

22
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DILUTION

The purchaser of common stock in this offering will experience immediate dilution to the extent of the difference
between the offering price per share of common stock and the net tangible book value per share of common stock
immediately after this offering.

Our net tangible book value as of June 30, 2017 was approximately $6.6 million, or $0.24 per share of common stock.
Net tangible book value per share is determined by dividing the net of total tangible assets less total liabilities, by the
aggregate number of shares of common stock outstanding as of June 30, 2017. After giving effect to the sale by us of
701,282 shares of common stock at the offering price of approximately $1.78 per share of common stock, and after
deducting estimated offering expenses, our net tangible book value as of June 30, 2017 would have been
approximately $7.6 million, or $0.27 per share of common stock. This represents an immediate increase in net
tangible book value of $0.03 per share to our existing stockholders and an immediate dilution of $1.51 per share of
common stock issued to the investor purchasing securities in this offering.

The following table illustrates this per share dilution:

Offering price per share of common stock $1.78
Net tangible book value per share as of June 30, 2017 $0.24
Increase in net tangible book value per share attributable to this offering ~ $0.03
Net tangible book value per share after this offering $0.27
Dilution per share to the investor participating in this offering $1.51

The above table excludes:

4,594,894 shares of our common stock issuable upon the exercise of options outstanding as of June 30, 2017 with a

weighted-average exercise price of $2.67 per share;

66,750 shares of our common stock reserved for future issuance in connection with service-based restricted stock

units outstanding as of June 30, 2017 with a weighted-average grant date fair value of $4.75 per share;

670,600 shares of our common stock reserved as of June 30, 2017 for future issuance under our 2014 Equity

Incentive Plan, which contains provisions that may increase its share reserve each year;

416,192 shares of our common stock reserved as of June 30, 2017 for future issuance under our 2014 Employee

Stock Purchase Plan, which contains provisions that may increase its share reserve each year; and

42,479,837 shares of our common stock issuable upon the exercise of outstanding warrants as of June 30, 2017, at a

weighted-average exercise price of $1.51 per share.
To the extent that options or warrants are exercised, new options are issued under our equity incentive plans, or we
issue additional shares of common stock in the future, there may be further dilution to the investor participating in this
offering. Moreover, we may choose to raise additional capital because of market conditions or strategic
considerations, even if we believe that we have sufficient funds for our current or future operating plans. If we raise
additional capital through the sale of equity or convertible debt securities, the issuance of these securities could result
in further dilution to our stockholders.
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PLAN OF DISTRIBUTION

We have entered into the Purchase Agreement with Lincoln Park on September 28, 2017, pursuant to which we will
sell 701,282 shares of our common stock to Lincoln Park at a price of approximately $1.78 per share, for an aggregate
purchase price of $1,250,000, pursuant to this prospectus supplement and the accompanying base prospectus.

We will pay all of the expenses incident to the registration, offering and sale of our shares of common stock under this
prospectus supplement and the accompanying base prospectus. We estimate that the total expenses for the offering
will be approximately $220,000.

The Purchase Agreement prohibits us from selling shares of common stock to Lincoln Park if those shares, when
aggregated with all other shares of our common stock then beneficially owned by Lincoln Park and its affiliates,
would result in Lincoln Park and its affiliates having beneficial ownership of more than 4.99% of the then total
outstanding shares of our common stock, as calculated pursuant to Section 13(d) of the Securities Exchange Act of
1934, as amended, or the Exchange Act, and Rule 13d-3 thereunder.

Lincoln Park represented to us that at no time prior to the date of the Purchase Agreement has Lincoln Park or its
agents, representatives or affiliates engaged in or effected, in any manner whatsoever, directly or indirectly, any short
sale (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of our common stock or any
hedging transaction. Lincoln Park agreed that during the term of the Purchase Agreement, Lincoln Park and its agents,
representatives or affiliates will not enter into or effect, directly or indirectly, any of the foregoing transactions.

We have agreed to indemnify Lincoln Park and certain other persons against certain liabilities in connection with this
offering of our shares of common stock, including liabilities arising under the Securities Act and the Exchange Act or,
if such indemnity is unavailable, to contribute amounts required to be paid in respect of such liabilities.

Lincoln Park may be deemed to be an “underwriter”” within the meaning of the Securities Act.

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

This is a summary of the material provisions of the Purchase Agreement and does not purport to be a complete
statement of its terms and conditions. A copy of the Purchase Agreement will be filed with the SEC and incorporated
by reference into the registration statement of which this prospectus supplement and the accompanying base

prospectus form a part. See “Information Incorporated by Reference; Where You Can Find More Information” on page
S-18 of this prospectus supplement.
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LEGAL MATTERS

The validity of the securities offered by this prospectus supplement will be passed upon for us by Paul Hastings LLP,
Palo Alto, California.

EXPERTS

Marcum LLP, independent registered public accounting firm, has audited our financial statements included in our
annual report on Form 10-K for the year ended December 31, 2016, which is incorporated by reference into this
prospectus supplement and elsewhere in the registration statement of which this prospectus supplement is a part. Our
financial statements are incorporated by reference in reliance on Marcum LLP’s report (which includes an explanatory
paragraph as to Viking Therapeutics, Inc.’s ability to continue as a going concern), given on their authority as experts
in accounting and auditing.
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INFORMATION INCORPORATED BY REFERENCE; WHERE YOU CAN FIND MORE INFORMATION

The SEC allows us to incorporate by reference the information and reports we file with it, which means that we can
disclose important information to you by referring you to these documents. The information incorporated by reference
is an important part of this prospectus supplement. We are incorporating by reference the documents listed below,
which we have already filed with the SEC:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on March 21,

2017;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2017, filed with the SEC on May 10, 2017;

our Quarterly Report on Form 10-Q for the quarter ended June 30, 2017, filed with the SEC on August 9, 2017;

our Definitive Proxy Statement on Schedule 14A filed with the SEC on April 7, 2017;

our Current Reports on Form 8-K filed with the SEC on February 14, 2017, May 24, 2017, June 14, 2017, June 19,

2017 and July 6, 2017; and

the description of our common stock set forth in the Registrant’s Registration Statement on Form 8-A (File No.

001-37355), filed with the SEC on April 23, 2015.
All documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this
prospectus supplement and before the completion of the offering of the securities described in this prospectus
supplement will also be incorporated by reference in this prospectus supplement from the date of filing of such
documents. Upon request, we will provide to each person, including any beneficial owner, to whom a prospectus
supplement is delivered a copy of any or all of the information that has been incorporated by reference in this
prospectus supplement but not delivered with this prospectus supplement.

Notwithstanding the preceding, unless specifically stated to the contrary, none of the information that we disclose
under 2.02 or 7.01 or, if related to Items 2.02 or 7.01, Item 9.01 of any Current Report on Form 8-K that we may,
from time to time, furnish to the SEC will be incorporated by reference into, or otherwise included in, this prospectus
supplement. The information contained in each of the documents incorporated by reference speaks only as of the date
of such document. Any statement contained in a document incorporated by reference or deemed to be incorporated by
reference herein, or contained in this prospectus supplement, shall be deemed to be modified or superseded for
purposes of this prospectus supplement to the extent that a statement contained herein or in any subsequently filed
document or report that also is incorporated by reference or is deemed to be incorporated by reference herein modifies
or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement.

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. Our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can
also be accessed free of charge through the Internet. These filings will be available as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC.

We have filed with the SEC a registration statement under the Securities Act relating to the offering of these
securities. The registration statement, including the attached exhibits, contains additional relevant information about
us and the securities. This prospectus supplement does not contain all of the information set forth in the registration
statement. You can obtain a copy of the registration statement, at prescribed rates, from the SEC at the address listed
above. The registration statement and the documents referred to above are also available on our corporate website at
www.vikingtherapeutics.com. Unless specifically listed above, the information contained on the SEC website or our
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website is not incorporated by reference into this prospectus supplement and you should not consider that
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information a part of this prospectus supplement. You may obtain a copy of any of these documents at no cost, by
writing or telephoning us at the following address:

Viking Therapeutics, Inc.

12340 El Camino Real, Suite 250

San Diego, California 92130

Telephone: (858) 704-4660

This prospectus supplement may contain information that updates, modifies or is contrary to information in one or
more of the documents incorporated by reference in this prospectus supplement. You should rely only on the
information incorporated by reference or provided in this prospectus supplement. We have not authorized anyone else
to provide you with different information. You should not assume that the information in this prospectus supplement

is accurate as of any date other than the date of this prospectus supplement or the date of the documents incorporated
by reference in this prospectus supplement.
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PROSPECTUS

Viking Therapeutics, Inc.

$150,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants

Units

We may offer and sell, from time to time in one or more offerings, up to $150,000,000 in the aggregate of any
combination of the securities identified above from time to time in one or more offerings, either individually or in
combination with other securities. We may also offer common stock or preferred stock upon conversion of debt
securities, common stock upon conversion of preferred stock, or common stock, preferred stock or debt securities
upon the exercise of warrants.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific
information about the offering and the amounts, prices and terms of the securities. We may also authorize one or more
free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and
any related free writing prospectuses may also add, update or change information contained in this prospectus with
respect to that offering. You should carefully read this prospectus and the applicable prospectus supplement and any
related free writing prospectus, as well as any documents incorporated by reference, before you invest in any of our
securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. If any
underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable
purchase price, fee, commission or discount arrangement between or among them will be set forth, or will be
calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus
entitled “About this Prospectus” and ‘“Plan of Distribution” for more information. No securities may be sold without
delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering
of such securities.

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties

described under the heading “Risk Factors” on page 1 of this prospectus, the applicable prospectus supplement and in
any applicable free writing prospectuses, and under similar headings in the documents that are incorporated by
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reference into this prospectus.

Our common stock and warrants are currently listed on the Nasdaq Capital Market under the symbol “VKTX” and
“VKTXW?”, respectively. On June 16, 2016, the last reported sales price for our common stock was $1.32 per share and
the last reported sales price for our warrants was $0.38. The applicable prospectus supplement will contain

information, where applicable, as to any other listing on the Nasdaq Capital Market or any securities market or other
exchange of the securities, if any, covered by the applicable prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a

criminal offense.

The date of this prospectus is July 26, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, utilizing a “shelf” registration process. Under this shelf registration process, we may offer and
sell shares of our common stock and preferred stock, various series of debt securities, warrants to purchase any of

such securities and/or units consisting of any combination of such securities, either individually or in combination

with other securities, in one or more offerings, up to a total dollar amount of $150,000,000. This prospectus provides
you with a general description of the securities we may offer.

Each time we offer securities under this prospectus, we will provide a prospectus supplement that will contain more
specific information about the terms of that offering. We may also authorize one or more free writing prospectuses to
be provided to you that may contain material information relating to these offerings. The prospectus supplement and
any related free writing prospectus we have authorized for use in connection with a specific offering may also add,
update or change any of the information contained in this prospectus or in the documents that we have incorporated by
reference into this prospectus. We urge you to read carefully this prospectus, the applicable prospectus supplement
and any free writing prospectuses we have authorized for use in connection with a specific offering, together with the
information incorporated herein by reference as described under the section entitled “Important Information
Incorporated by Reference”, before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

You should rely only on the information contained in, or incorporated by reference into, this prospectus, the
applicable prospectus supplement and any free writing prospectuses, along with the information contained in any free
writing prospectuses we have authorized for use in connection with a specific offering. We have not authorized
anyone to provide you with different or additional information. This prospectus is an offer to sell only the securities
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so.
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The information appearing in this prospectus, the applicable prospectus supplement or any related free writing
prospectus is accurate only as of the date on the front of the document and any information we have incorporated by
reference is accurate only as of the date of the document incorporated by reference, regardless of the time of delivery
of this prospectus, the applicable prospectus supplement or any related free writing prospectus, or any sale of a
security. Our business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their

entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Where You Can Find More Information”.
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SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere in this prospectus or
incorporated by reference in this prospectus. Because it is only a summary, it does not contain all of the information
you should consider before investing in our common stock, preferred stock, debt securities, warrants or units, and it is
qualified in its entirety by, and should be read in conjunction with, the more detailed information included elsewhere
in this prospectus. Before you decide whether to purchase shares of our common stock or preferred stock, or our debt
securities, warrants or units, you should read this entire prospectus, the applicable prospectus supplement and any
related free-writing prospectus carefully, including the risks of investing in our securities discussed under the heading
“Risk Factors” contained in the applicable prospectus supplement and any related free writing prospectus, and under
similar headings in the other documents that are incorporated by reference into this prospectus. You should also
carefully read the information incorporated by reference into this prospectus, including our financial statements, and
the exhibits to the registration statement of which this prospectus is a part. Unless the context otherwise requires, the
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terms “Viking,” “the Company,” “we,” “us” and “our” in this prospectus refer to Viking Therapeutics, Inc.

The Company

We are a clinical-stage biopharmaceutical company focused on the development of novel, first-in-class or
best-in-class therapies for metabolic and endocrine disorders. We have exclusive worldwide rights to a portfolio of
five drug candidates in clinical trials or preclinical studies, which are based on small molecules licensed from Ligand
Pharmaceuticals Incorporated, or Ligand. Our lead clinical program is VK5211, a first-in-class, orally available drug
candidate currently in a Phase 2 clinical trial for acute rehabilitation following non-elective hip fracture surgery. Hip
fracture is a common injury among persons aged 60 and older. VK5211 is a non-steroidal selective androgen receptor
modulator, or SARM. A SARM is designed to selectively interact with a subset of receptors that have a normal
physiologic role of interacting with naturally-occurring hormones called androgens. Broad activation of androgen
receptors with drugs, such as exogenous testosterone, can stimulate muscle growth and improve bone mineral density,
or BMD, but often results in unwanted side effects such as prostate growth, hair growth and acne. VK5211 has been
shown to selectively produce the therapeutic benefits of testosterone in muscle and bone tissue, potentially
accelerating rehabilitation and improving outcomes among hip fracture patients. We commenced a Phase 2 clinical
trial of VK5211 in October 2015 and expect to complete enrollment in the trial in the second half of 2016 and
complete the trial in the first quarter of 2017. We are also focused on the development of first-in-class, selective, small
molecule agonists of the thyroid hormone receptor beta, or TRS, for lipid disorders. Our lead TRB program is
VK2809, a liver-selective, orally available prodrug of a potent small molecule TRB agonist. TRB is known to regulate
expression of genes important for lipid metabolism, which we believe suggests potential therapeutic benefits for
patients suffering from hypercholesterolemia, dyslipidemia and diseases resulting from accumulation of fat in liver
tissue, such as non-alcoholic steatohepatitis, or NASH. We plan to initiate a Phase 2 clinical trial of VK2809 in
patients with hypercholesterolemia and elevated liver fat content in mid-2016. Our second TR agonist is VK0214,
which we are evaluating in the orphan disease known as X-linked adrenoleukodystrophy, or X-ALD. Preclinical
studies of VK0214 in in vitro models of X-ALD showed positive effects on genes relevant to X-ALD. We are
evaluating VK0214 in an in vivo model of X-ALD and expect to report preliminary data in 2016. Pending completion
of this work, we expect to initiate clinical trials of VK0214 in X-ALD patients.

For a complete description of our business, financial condition, results of operations and other important information,
we refer you to our filings with the Securities and Exchange Commission, or the SEC, that are incorporated by
reference in this prospectus, including our Annual Report on Form 10-K for the year ended December 31, 2015 and
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2016. For instructions on how to find copies of
these documents, see “Where You Can Find More Information™.
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We were incorporated under the laws of the State of Delaware on September 24, 2012. Our principal executive offices
are located at 12340 EI Camino Real, Suite 250, San Diego, CA 92130, and our telephone number is (858) 704-4660.
Our website address is www.vikingtherapeutics.com. We have included our website address in this prospectus solely
as an inactive textual reference. We do not incorporate the information on, or accessible through, our website into this
prospectus, and you should not consider any information on, or accessible through, our website as part of this
prospectus.

RISK FACTORS

Investing in any securities offered pursuant to this prospectus, the applicable prospectus supplement and any related
free writing prospectus involves a high degree of risk. Before making an investment decision, you should carefully
consider the risks described under “Risk Factors” in the applicable prospectus supplement, any related free writing
prospectus and in our most recent Annual Report on Form 10-K, or any updates in our Quarterly Reports on Form
10-Q, together with all of the other information appearing in or incorporated by reference into this prospectus, the
applicable prospectus supplement and any related free writing prospectus, before deciding whether to purchase any of
the securities being offered. Our business, financial condition or results of
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operations could be materially adversely affected by any of these risks. The occurrence of any of these risks might
cause you to lose all or part of your investment in the offered securities.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain forward-looking statements

within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E

of the Securities Exchange Act of 1934, as amended, which statements involve substantial risks and uncertainties.
Forward-looking statements generally relate to future events or our future financial or operating performance. In some

cases, you can identify forward-looking statements because they contain words such as “may,” “will,” “should,” “expects,”
“plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential”
the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans or

intentions. Forward-looking statements contained in this prospectus and the documents incorporated by reference in

this prospectus include, but are not limited to, statements about:
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risks and uncertainties associated with our research and development activities, including our clinical trials and
preclinical studies;
the timing or likelihood of regulatory filings and approvals or of alternative regulatory pathways for our drug
candidates;
the potential market opportunities for commercializing our drug candidates;
our expectations regarding the potential market size and the size of the patient populations for our drug candidates, if
approved for commercial use, and our ability to serve such markets;
estimates of our expenses, future revenue, capital requirements and our needs for additional financing;
our ability to develop, acquire and advance drug candidates into, and successfully complete, clinical trials and
preclinical studies;
the implementation of our business model and strategic plans for our business and drug candidates;
the initiation, cost, timing, progress and results of future preclinical studies and clinical trials, and our research and
development programs;
* the terms of future licensing arrangements, and whether we can enter into such
arrangements at all;
timing and receipt or payments of licensing and milestone revenues, if any;
the scope of protection we are able to establish and maintain for intellectual property rights covering our drug
candidates and our ability to operate our business without infringing the intellectual property rights of others;
regulatory developments in the United States and foreign countries;
the performance of our third party suppliers and manufacturers;
our ability to maintain and establish collaborations or obtain additional funding;
» the success of competing therapies that are currently or may become
available;
our expectations regarding the time during which we will be an emerging growth company under the JOBS Act;
our use of proceeds from the sale of securities under this prospectus;
our ability to continue as a going concern;
our financial performance; and
developments and projections relating to our competitors and our industry.

We caution you that the forward-looking statements highlighted above do not encompass all of the forward-looking
statements made in this prospectus or in the documents incorporated by reference in this prospectus.
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We have based the forward-looking statements contained in this prospectus, the applicable prospectus supplement and
any related free writing prospectus and in the documents incorporated by reference in this prospectus primarily on our
current expectations and projections about future events and trends that we believe may affect our business, financial
condition, results of operations and prospects. The outcomes of the events described in these forward-looking
statements are subject to risks, uncertainties and other factors that could cause actual results and experience to differ
from those projected, including, but not limited to, the risk factors set forth in Part I - Item 1A, “Risk Factors”, in our
Annual Report on Form 10-K for the year ended December 31, 2015, as filed with the SEC on March 8, 2016, in our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2016, as filed with the SEC on May 10, 2016, and
elsewhere in the documents incorporated by reference into this prospectus. Moreover, we operate in a very
competitive and challenging environment. New risks and uncertainties emerge from time to time, and it is not possible
for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in
this prospectus, the applicable prospectus supplement and any related free writing prospectus and in the documents
incorporated by reference in this prospectus. We cannot assure you that the results, events and circumstances reflected
in the forward-looking statements will be achieved or occur, and actual results, events or circumstances could differ
materially from those described in the forward-looking statements.

The forward-looking statements contained in this prospectus, the applicable prospectus supplement and any related
free writing prospectus and in the documents incorporated by reference in this prospectus relate only to events as of
the date on which the statements are made. We do not undertake any obligation to release publicly any revisions to

such forward-looking statements to

2
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reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events.
We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements and you
should not place undue reliance on our forward-looking statements. Our forward-looking statements do not reflect the
potential impact of any future acquisitions, mergers, dispositions, joint ventures, other strategic transactions or
investments we may make.
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USE OF PROCEEDS

Except as described in the applicable prospectus supplement or in any free writing prospectuses we have authorized
for use in connection with a specific offering, we currently intend to use the net proceeds from the sale of securities
under this prospectus, if any, for working capital and general corporate purposes, which may include, without
limitation, supporting asset growth and engaging in acquisitions or other business combinations. We also may use a
portion of the proceeds to repay debt.

The amounts and timing of our use of the net proceeds from the sale of securities under this prospectus will depend on
a number of factors, such as the timing and progress of our research and development efforts, the timing and progress
of any partnering and commercialization efforts, technological advances and the competitive environment for our
products. As of the date of this prospectus, we cannot specify with certainty all of the particular uses for the net
proceeds to us from the sale of securities under this prospectus. Accordingly, our management will have broad
discretion in the timing and application of these proceeds. Pending application of the net proceeds as described above,
we intend to temporarily invest the proceeds in short-term, interest-bearing instruments.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the historical ratios of earnings to fixed charges for Viking Therapeutics, Inc. for the
periods indicated.

Year Ended

December 31, Three
Months
Ended
March
31,

20122013 2014 2015 2016

Ratio of earnings to fixed charges S & < < <

(*) We were incorporated under the laws of the State of Delaware on September 24, 2012. We did not record earnings
for any of the years ended December 31, 2012, 2013, 2014 or 2015 or the three months ended March 31, 2016.
Accordingly, our earnings were insufficient to cover fixed charges for such periods and we are unable to disclose a
ratio of earnings to fixed charges for such periods. The dollar amount of the deficiency in earnings available for fixed
charges for the years ended December 31, 2012, 2013, 2014 and 2015 and the three months ended March 31, 2016
was $111,027, $146,247, $21,884,183, $23,403,988 and $3,586,988, respectively.
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes the most important terms of our capital stock. Because it is only a summary of
the provisions of our amended and restated certificate of incorporation and amended and restated bylaws, it does not
contain all of the information that may be important to you. For a complete description of the matters set forth in this
“Description of Capital Stock,” you should refer to our amended and restated certificate of incorporation, amended and
restated bylaws and the Registration Rights Agreement, dated May 21, 2014, as amended, between us and Ligand, or
the Registration Rights Agreement, each of which are included as exhibits to the registration statement of which this
prospectus is a part, and to the applicable provisions of Delaware law. Our authorized capital stock consists of
300,000,000 shares of common stock, $0.00001 par value per share, and 10,000,000 shares of undesignated preferred
stock, $0.00001 par value per share.

As of May 31, 2016, there were 19,273,215 shares of our common stock outstanding, held by approximately 15
stockholders of record, not including beneficial holders whose shares are held in names other than their own. Our
board of directors is authorized, without stockholder approval except as required by the rules and listings standards of
The Nasdaq Stock Market LLC, to issue additional shares of our capital stock.

Common Stock
Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our
common stock are entitled to receive dividends out of funds legally available if our board of directors, in its discretion,
determines to issue dividends and then only at the times and in the amounts that our board of directors may determine.

Voting Rights

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders. Our amended and restated certificate of incorporation does not provide for cumulative voting for the
election of directors, and it establishes a classified board of directors that is divided into three classes with staggered
three-year terms. Only the directors in one class will be subject to election at each annual meeting of our stockholders,
with the directors in the other classes continuing for the remainder of their respective three-year terms.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights, and is not subject to conversion, redemption or sinking fund
provisions.

Right to Receive Liquidation Distributions

If we become subject to a liquidation, dissolution or winding-up, the assets legally available for distribution to our
stockholders would be distributable ratably among the holders of our common stock and any participating preferred
stock outstanding at that time, subject to prior satisfaction of all outstanding debt and liabilities and the preferential
rights of and the payment of liquidation preferences, if any, on any outstanding shares of preferred stock.

Fully Paid and Non-Assessable

All of the outstanding shares of our common stock are, and the shares of our common stock to be issued pursuant to
this prospectus or which may be issued upon conversion of or exchange for preferred stock or debt securities that
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provide for conversion or exchange, or upon exercise of warrants or units to be issued pursuant to this prospectus, will
be, fully paid and non-assessable.

Preferred Stock

Our board of directors is authorized, subject to limitations prescribed by Delaware law, to issue up to 10,000,000
shares of our preferred stock in one or more series, to establish from time to time the number of shares to be included
in each series, and to fix the designation, powers, preferences, and rights of the shares of each series and any of its
qualifications, limitations or restrictions, in each case without further vote or action by our stockholders. Our board of
directors can also increase or decrease the number of shares of any series of preferred stock, but not below the number
of shares of that series then outstanding, without any further vote or action by our stockholders. Our board of directors
may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting
power or other rights of the holders of our common stock. The issuance of preferred stock, while providing flexibility
in connection with possible acquisitions and other corporate purposes, could, among other things, have the effect of
delaying, deferring or preventing a change in control of our company and might adversely affect the market price of
our common stock and the voting and other rights of the holders of our common stock.

5
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Equity Awards

As of May 31, 2016, options to purchase 846,212 shares of our common stock with a weighted-average exercise price
of $4.94 per share were outstanding, restricted stock awards representing an aggregate of 559,745 shares of our
common stock were unvested and outstanding, and restricted stock units representing 63,125 shares of our common
stock were outstanding.

Outstanding Warrants

As of May 31, 2016, warrants to purchase an aggregate of 9,667,500 shares of our common stock with a
weighted-average exercise price of $1.57 per share were outstanding.

Ligand Convertible Note

As of May 31, 2016, the aggregate outstanding principal amount under the Secured Convertible Promissory Note, or
the Ligand Note, that we previously issued to Ligand Pharmaceuticals Incorporated, or Ligand, plus all accrued and
previously unpaid interest thereon, was approximately $1,961,520. We may repay any portion of the outstanding
principal amount of the loans under the Ligand Note, plus accrued and previously unpaid interest thereon, by
delivering a notice to Ligand, or the Additional Repayment Notice, specifying the amount that we wish to repay, or
the Additional Payment Amount. Ligand will have five days to elect to receive the Additional Payment Amount in
cash, our equity securities or a combination of cash and our equity securities. If Ligand does not make an election
within such five-day period, the form of the Additional Payment Amount will be at our sole election and discretion,
subject to the number of equity securities being reduced to the extent that the issuance of such equity securities would
increase Ligand’s beneficial ownership of our common stock to greater than 49.9%. To the extent that any portion of
an Additional Payment Amount will be paid in the form of our equity securities, we will issue to Ligand, with respect
to the portion of the Additional Payment Amount that will be paid in our equity securities, (1) in the event we deliver
the Additional Repayment Notice before October 10, 2016, such number of shares of common stock and a warrant to
purchase an equivalent number of shares of common stock with an exercise price of $1.50 per share, calculated by
dividing the Additional Payment Amount by $1.25 (subject to adjustment for stock dividends, splits, combinations or
similar transactions), and (2) in the event we deliver the Additional Repayment Notice on or after October 10, 2016,
such number of shares of our common stock equal to the greater of (i) such number of shares of common stock equal
to the quotient obtained by dividing the Additional Payment Amount by the volume weighted-average closing price of
our common stock for the 30 days prior to the date we deliver the Additional Repayment Notice, and (ii) such number
of shares of common stock equal to the quotient obtained by dividing the Additional Payment Amount by $8.00
(subject to adjustment for stock dividends, splits, combinations or similar transactions). Each $1.00 of any Additional
Repayment Amount will reduce the amount of accrued and unpaid interest and then unpaid principal amount under the
Ligand Note by $0.50. Additionally, pursuant to the Loan and Security Agreement between us and Ligand, dated
May 21, 2014, as amended, or the Loan and Security Agreement, Ligand has agreed that it will not, until January 23,
2017, sell or otherwise transfer or dispose of any shares of our common stock, including shares issuable upon
conversion of the Ligand Note.

Registration Rights

On May 21, 2014, we entered into the Registration Rights Agreement with Ligand, pursuant to which we agreed,
among other things, that we will file with the Securities and Exchange Commission, by no later than January 23, 2017,
a Registration Statement on Form S-1 under the Securities Act that covers the resale of (1) the securities issued by us
to Ligand pursuant to the Master License Agreement we previously entered into with Ligand and the securities
issuable by us to Ligand pursuant to the Ligand Note, or, collectively, the Viking Securities, (2) the shares of our
common stock issued or issuable upon conversion of the Viking Securities, if applicable, and (3) the shares of our
common stock issued as a dividend or other distribution with respect to, in exchange for or in replacement of the
Viking Securities.
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We issued to the representative of the underwriters for our initial public offering as additional compensation a
warrant, or the Representative’s Warrant, to purchase an aggregate of 82,500 shares of our common stock. Pursuant to
the terms of the Representative’s Warrant, the holders of 51% of the shares issuable upon exercise of the
Representative’s Warrant, or the Registrable Warrant Shares, have the right to demand, on one occasion, the
registration by us of the Registrable Warrant Shares. Additionally, we have agreed under the terms of the
Representative’s Warrant to provide the holder of the Registrable Warrant Shares with certain piggyback registration
rights.

Anti-Takeover Provisions

Certain provisions of Delaware law, along with certain provisions of our amended and restated certificate of
incorporation and our amended and restated bylaws, may have the effect of delaying, deferring or discouraging
another person from acquiring control of our company. These provisions are expected to discourage coercive takeover
practices and inadequate takeover bids. These provisions are also designed, in part, to encourage persons seeking to
acquire control of our company to first negotiate with our board of directors. However, these provisions could have
the effect of delaying, discouraging or preventing attempts to acquire us, which could deprive our stockholders of
opportunities to sell their shares of common stock at prices higher than prevailing market prices.

6

43



Edgar Filing: Viking Therapeutics, Inc. - Form 424B5

Delaware Law

We are subject to the provisions of Section 203 of the General Corporation Law of the State of Delaware, or the
DGCL, regulating corporate takeovers. In general, those provisions prohibit a public Delaware corporation from
engaging in any business combination with any interested stockholder for a period of three years following the date
that the stockholder became an interested stockholder, unless:

ethe transaction is approved by the board of directors before the date the interested stockholder attained that status;

eupon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced; or

eon or after the date of the transaction, the transaction is approved by the board of directors and authorized at a
meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding
voting stock that is not owned by the interested stockholder.

In general, Section 203 of the DGCL defines a business combination to include the following:

eany merger or consolidation involving the corporation and the interested stockholder;

eany sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;

esubject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock
of the corporation to the interested stockholder;

eany transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any
class or series of the corporation beneficially owned by the interested stockholder; or

ethe receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial
benefits provided by or through the corporation.
In general, Section 203 of the DGCL defines an interested stockholder as any entity or person beneficially owning, or
who within three years prior to the time of determination of interested stockholder status did own, 15% or more of the
outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by any
such entity or person.

A Delaware corporation may opt out of this provision by express provision in its original certificate of incorporation
or by amendment to its certificate of incorporation or bylaws approved by its stockholders. However, we have not
opted out of, and do not currently intend to opt out of, this provision. The statute could prohibit or delay mergers or
other takeover or change in control attempts and, accordingly, may discourage attempts to acquire our company.
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Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws

Our amended and restated certificate of incorporation and our amended and restated bylaws include a number of
provisions that could deter hostile takeovers or delay or prevent changes relating to the control of our board of
directors or management team, including the following:

. Board of Directors Vacancies. Our amended and restated certificate of incorporation and amended and
restated bylaws authorize only our board of directors to fill vacant directorships, including newly created
seats. In addition, the number of directors constituting our board of directors can be set only by a
resolution adopted by a majority vote of our entire board of directors. These provisions would prevent a
stockholder from increasing the size of our board of directors and then gaining control of our board of
directors by filling the resulting vacancies with its own nominees. This makes it more difficult to change
the composition of our board of directors and promotes continuity of management.

. Classified Board. Our amended and restated certificate of incorporation and amended and restated
bylaws provide that our board of directors is classified into three classes of directors. A third party may
be discouraged from making a tender offer or otherwise attempting to obtain control of our company as it
is more difficult and time consuming for stockholders to replace a majority of the directors on a
classified board of directors.
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* Stockholder Action; Special Meeting of Stockholders. Our amended and restated certificate of incorporation
provides that our stockholders may not take action by written consent, but may only take action at annual or special
meetings of our stockholders. As a result, a holder controlling a majority of our capital stock would not be able to
amend our amended and restated bylaws or remove directors without holding a meeting of our stockholders called
in accordance with our amended and restated bylaws. Our amended and restated bylaws further provide that special
meetings of our stockholders may be called only by a majority of our board of directors, the Chairperson of our
board of directors, our Chief Executive Officer or our President, thus prohibiting a stockholder (in the capacity as a
stockholder) from calling a special meeting. These provisions might delay the ability of our stockholders to force
consideration of a proposal or for stockholders controlling a majority of our capital stock to take any action,
including the removal of directors.

Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our amended and restated
bylaws provide advance notice procedures for stockholders seeking to bring business before our annual meeting of
stockholders or to nominate candidates for election as directors at our annual meeting of stockholders. Our amended
and restated bylaws also specify certain requirements regarding the form and content of a stockholder’s notice.
These provisions might preclude our stockholders from bringing matters before our annual meeting of stockholders
or from making nominations for directors at our annual meeting of stockholders if the proper procedures are not
followed. We expect that these provisions may also discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our
company.

* No Cumulative Voting. The DGCL provides that stockholders may cumulate votes in the election of directors if
the corporation’s certificate of incorporation allows for such mechanism. Our amended and restated certificate of
incorporation does not provide for cumulative voting.

* Directors Removed Only for Cause. Our amended and restated certificate of incorporation provides that
stockholders may remove directors only for cause.

* Exclusive Jurisdiction for Certain Actions. Our amended and restated bylaws require, to the fullest extent permitted
by law, that derivative actions brought in our name, actions against our directors, officers and employees for breach
of fiduciary duty and other similar actions be brought only in the Court of Chancery in the State of Delaware, unless
we otherwise consent. Although we believe this provision benefits us by providing increased consistency in the
application of Delaware law in the types of lawsuits to which it applies, the provision may have the effect of
discouraging lawsuits against our directors and officers.

* Amendment of Charter Provisions. Any amendment of the above provisions in our amended and restated certificate
of incorporation, with the exception of the ability of our board of directors to issue shares of preferred stock and
designate any rights, preferences and privileges thereto, would require approval by the affirmative vote of the
holders of at least 66 2/3% of our then outstanding common stock.

* Issuance of Undesignated Preferred Stock. Our board of directors has the authority, without further action by the
stockholders, to issue up to 10,000,000 shares of undesignated preferred stock with rights and preferences,
including voting rights, designated from time to time by our board of directors. The existence of authorized but
unissued shares of preferred stock would enable our board of directors to render more difficult or to discourage an
attempt to obtain control of our company by means of a merger, tender offer, proxy contest or other means.

Transfer Agent and Registrar
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The transfer agent and registrar for our common stock and the warrants we issued in May 2016 is American Stock
Transfer & Trust Company, LLC. The transfer agent and registrar’s address is One Embarcadero Center, Suite 515,
San Francisco, CA 94111.

Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol “VKTX”. Our warrants issued in April
2016 are listed on the Nasdaq Capital Market under the symbol “VKTXW”.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time, in one or more series, as either senior or subordinated debt or as
senior or subordinated convertible debt. While the terms we have summarized below will apply generally to any debt
securities that we may offer under this prospectus, we will describe the particular terms of any debt securities that we
may offer in more detail in the applicable prospectus supplement. The terms of any debt securities offered under a
prospectus supplement may differ from the terms described below. Unless the context requires otherwise, whenever
we refer to the indenture, we also are referring to any supplemental indentures that specify the terms of a particular
series of debt securities.

We will issue the debt securities under the indenture that we will enter into with the trustee named in the indenture.
The indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We
have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be
filed as exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference
from reports that we file with the SEC.

The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its
entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities. We
urge you to read the applicable prospectus supplements and any related free writing prospectuses we authorize for use
in connection with a specific offering of debt securities, as well as the complete indenture that contains the terms of
the debt securities.

General Matters

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt
securities up to the principal amount that we may authorize and in any currency or currency unit that we may
designate. Except for the limitations on consolidation, merger and sale of all or substantially all of our assets
contained in the indenture, the terms of the indenture do not contain any covenants or other provisions designed to
give holders of any debt securities protection against changes in our operations or financial condition or transactions
involving us.

We may issue the debt securities issued under the indenture as “discount securities”, which means they may be sold at a
discount below their stated principal amount. These debt securities, as well as other debt securities that are not issued

at a discount, may be issued with “original issue discount”, or OID, for U.S. federal income tax purposes because of
interest payment and other characteristics or terms of the debt securities. Material U.S. federal income tax
considerations applicable to debt securities issued with OID will be described in more detail in the applicable
prospectus supplement.

We will describe in the applicable prospectus supplement the terms of the series of debt securities being offered,
including:

the title of the series of debt securities;
any limit upon the aggregate principal amount that may be issued;

* the maturity date or

dates;

the form of the debt securities of the series;
the applicability of any guarantees;
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
whether the debt securities rank as senior debt, senior subordinated debt, subordinated debt or any combination
thereof, and the terms of any subordination;
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#f the price (expressed as a percentage of the aggregate principal amount thereof) at which the debt securities will be

issued is a price other than the principal amount thereof, the portion of the principal amount thereof payable upon

declaration of acceleration of the maturity thereof, or if applicable, the portion of the principal amount of such debt

securities that is convertible into another security or the method by which any such portion shall be determined;

the interest rate or rates, which may be fixed or variable, or the method for determining the rate and the date interest
9
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will begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the
method for determining such dates;
our right, if any, to defer payment of interest and the maximum length of any such deferral period;
if applicable, the date or dates after which, or the period or periods during which, and the price or prices at which, we
may, at our option, redeem the series of debt securities pursuant to any optional or provisional redemption provisions
and the terms of those redemption provisions;
the date or dates, if any, on which, and the price or prices at which we are obligated, pursuant to any mandatory
sinking fund or analogous fund provisions or otherwise, to redeem, or at the holder’s option to purchase, the series of
debt securities and the currency or currency unit in which the debt securities are payable;
the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any
integral multiple thereof;
any and all terms, if applicable, relating to any auction or remarketing of the debt securities of that series and any
security for our obligations with respect to such debt securities and any other terms which may be advisable in
connection with the marketing of debt securities of that series;
whether the debt securities of the series shall be issued in whole or in part in the form of a global security or
securities; the terms and conditions, if any, upon which such global security or securities may be exchanged in whole
or in part for other individual securities, and the depositary for such global security or securities;
if applicable, the provisions relating to conversion or exchange of any debt securities of the series and the terms and
conditions upon which such debt securities will be so convertible or exchangeable, including the conversion or
exchange price, as applicable, or how it will be calculated and may be adjusted, any mandatory or optional (at our
option or at the holders’ option) conversion or exchange features, the applicable conversion or exchange period and
the manner of settlement for any conversion or exchange;
* if other than the full principal amount thereof, the portion of the principal amount of debt securities of the
series which shall be payable upon declaration of acceleration of the maturity thereof;
additions to or changes in the covenants applicable to the particular debt securities being issued, including, among
others, the consolidation, merger or sale covenant;
additions to or changes in the events of default with respect to the securities and any change in the right of the trustee
or the holders to declare the principal, premium, if any, and interest, if any, with respect to such securities to be due
and payable;
additions to or changes in or deletions of the provisions relating to covenant defeasance and legal defeasance;
additions to or changes in the provisions relating to satisfaction and discharge of the indenture;
additions to or changes in the provisions relating to the modification of the indenture both with and without the
consent of the holders of the debt securities issued under the indenture;
the currency of payment of the debt securities if other than U.S. dollars and the manner of determining the equivalent
amount in U.S. dollars;
whether interest will be payable in cash or additional debt securities at our or the holders’ option and the terms and
conditions upon which the election may be made;
the terms and conditions, if any, upon which we will pay amounts in addition to the stated interest, premium, if any,
and principal amounts of the debt securities of the series to any holder that is not a “United States person” for federal
tax purposes;
any restrictions on transfer, sale or assignment of the debt securities of the series; and
10
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