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Options
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Purchase $31.9 01/15/2014 M 5,625 @ 05/07/2023 O 5,625
Common
Stock D
Reporting Owners
. Relationships
Reporting Owner Name / Address
Director 10% Owner  Officer Other

Duncan Barbara Gayle

C/O INTERCEPT PHARMACEUTICALS, INC.
450 W. 15TH STREET, SUITE 505

NEW YORK, NY 10011

Signatures

/s/ Bryan Yoon, as
attorney-in-fact

Chief Financial Officer

01/17/2014

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) The reported transaction was made pursuant to a Rule 10b5-1 plan adopted by the reporting person on December 19, 2013.

This option to purchase common stock was originally granted to the reporting person on May 7, 2013 (original amount: 22,500 shares).
25% of the shares of common stock underlying this option vested on January 1, 2014, subject to the terms and conditions of the award
and the Intercept Pharmaceuticals, Inc. 2012 Equity Incentive Plan (the "2012 Plan"). The remainder of the shares of common stock
underlying this option will vest pro rata on a monthly basis after the initial vesting date through January 1, 2017 (representing the vesting
of approximately 2.0833% of the shares of common stock initially underlying these options on each such vesting date), subject to the
terms and conditions of the award and the 2012 Plan.

()

This transaction was executed in multiple trades at prices ranging from $253.40 to $254.00. The price reported above reflects the
(3) weighted average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff, the issuer or a security
holder of the issuer full information regarding the number of shares and prices at which the transaction was effected.

This transaction was executed in multiple trades at prices ranging from $257.00 to $257.80. The price reported above reflects the
(4) weighted average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff, the issuer or a security
holder of the issuer full information regarding the number of shares and prices at which the transaction was effected.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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