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April 30, 2019

To Our Stockholders:

We are pleased to invite you to attend the 2019 Annual Meeting of Stockholders of Intercept Pharmaceuticals, Inc.,
which will be held on Thursday, June 20, 2019 at 10:00 a.m. (local time), at the offices of Skadden, Arps, Slate,
Meagher & Flom LLP, located at Four Times Square, New York, New York 10036.

Details regarding the Annual Meeting, the business to be conducted and information about Intercept that you should
consider when you vote your shares are described in the proxy statement.

The Board of Directors recommends the approval of each of Proposals 1A through 1], 2 and 3 as set forth in the proxy
statement.

We hope you will be able to attend the Annual Meeting. Whether or not you plan to attend in person, it is important
that your shares be represented and voted at the Annual Meeting. You may be able to vote over the Internet as well as
by mail. After you have finished reading the proxy statement, we urge you to vote in accordance with the instructions
set forth therein. We encourage you to vote by proxy so that your shares will be represented and voted at the Annual
Meeting, whether or not you can attend.

Thank you for your continued support of Intercept. We look forward to seeing you at the Annual Meeting.

Sincerely,

Mark Pruzanski, M.D.
President and Chief Executive Officer
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INTERCEPT PHARMACEUTICALS, INC.

10 Hudson Yards, 37th Floor

New York, NY 10001

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON JUNE 20, 2019

Dear Stockholder:

You are cordially invited to attend the 2019 Annual Meeting of Stockholders (the “Annual Meeting”) of Intercept
Pharmaceuticals, Inc., a Delaware corporation (the “Company”’). The Annual Meeting will be held on Thursday,

June 20, 2019 at 10:00 a.m. (local time), at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, located at Four
Times Square, New York, New York 10036.

The purposes of the Annual Meeting are:

1.

To elect, by separate resolutions, the following ten nominees to serve on the Board of Directors until the 2020 Annual
Meeting of Stockholders or until their respective successors are duly elected and qualified:

1A. 1B. 1C.
Paolo Fundaro; Mark Pruzanski, M.D.;  Srinivas Akkaraju, M.D., Ph.D.;
1D. 1E. 1F.
Luca Benatti, Ph.D.;  Daniel Bradbury; Keith Gottesdiener, M.D.;
1G. 1H. 11
Nancy Miller-Rich; Gino Santini; Glenn Sblendorio; and
1J.
Daniel Welch.
2.

To approve, on a non-binding, advisory basis, the compensation of the Company’s named executive officers.

3.
To ratify the appointment of KPMG LLP as the independent registered public accounting firm of the Company for the
year ending December 31, 2019.

4.
To transact such other business as may properly come before the meeting or any adjournments thereof.

The foregoing items of business are more fully described in the proxy statement accompanying this Notice of Annual
Meeting of Stockholders.

The close of business on April 23, 2019 is the record date for determining stockholders entitled to vote at the Annual
Meeting. Only holders of the Company’s Common Stock, par value $0.001 per share (the “shares”), as of the record date
are entitled to notice of, and to vote at, the Annual Meeting or any adjournments thereof.

By Order of the Board of Directors

/s/ Ryan T. Sullivan

Ryan T. Sullivan

General Counsel and Secretary

New York, New York

April 30, 2019
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be held on June 20, 2019.
The Company’s Proxy Statement for the Annual Meeting and Annual Report on Form 10-K for the year ended
December 31, 2018 are available at www.interceptpharma.com/proxy.html.

Whether or not you plan to attend the Annual Meeting in person, it is important that your shares be represented and
voted at the Annual Meeting. Holders of record may submit a proxy via the Internet or by completing, signing and
dating the enclosed proxy card and returning it as promptly as possible in the enclosed envelope. Holders of record
must vote in accordance with the instructions listed on the proxy card. Beneficial holders whose shares are held in the
name of a bank, broker or other nominee must vote in accordance with the voting instructions provided to them by
their bank, broker or other nominee. Such holders may be eligible to submit a proxy electronically.

The Company’s proxy statement is dated April 30, 2019, and is first being mailed to stockholders on or about April 30,
2019.
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INTERCEPT PHARMACEUTICALS, INC.

PROXY STATEMENT

FOR

2019 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 20, 2019

ANNUAL MEETING MATTERS

These proxy materials are provided in connection with the solicitation of proxies by the Board of Directors (the
“Board”) of Intercept Pharmaceuticals, Inc. (the “Company”) for the Company’s 2019 Annual Meeting of Stockholders
(the “Annual Meeting”) to be held on Thursday, June 20, 2019 at 10:00 a.m. (local time), at the offices of Skadden,
Arps, Slate, Meagher & Flom LLP, located at Four Times Square, New York, New York 10036.
Unless otherwise noted or the context otherwise requires, references in this proxy statement to “we,
Intercept Pharmaceuticals, Inc.

General Information About the Annual Meeting and Voting

General

This proxy statement contains information about the Annual Meeting and was prepared by our management for the
Board. This proxy statement and the Company’s Annual Report on Form 10-K for the year ended December 31, 2018
(the “Annual Report”) are first being mailed to stockholders on or about April 30, 2019. This proxy statement and the
Annual Report are available at www.interceptpharma.com/proxy.html.

Purpose of the Annual Meeting

The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying
Notice of Annual Meeting of Stockholders. Each proposal is described in more detail in this proxy statement.

Who can vote?

The close of business on April 23, 2019 is the record date for determining stockholders entitled to vote at the Annual
Meeting. Only holders of the Company’s Common Stock, par value $0.001 per share (the “shares”), as of the record date
are entitled to notice of, and to vote at, the Annual Meeting or any adjournments thereof. Each such holder is entitled

to one (1) vote for each share that such holder held as of the record date.

On April 23, 2019, there were 29,785,693 of the Company’s shares outstanding.

How do I vote?

Holders of Record

If on the record date, your shares were registered directly in your name with our transfer agent, VStock Transfer, LLC,
then you may vote your shares in one of the following ways:

29 ¢

us” or “our” refer to

by voting over the Internet as instructed on the enclosed proxy card;

by mailing your completed, signed and dated proxy card as instructed on the card; or

by attending the Annual Meeting and voting in person.

Beneficial Holders

If on the record date, your shares were held in street name through a bank, broker or other nominee, then you must
vote in accordance with the voting instructions provided to you by your bank, broker or other nominee. If your shares
are held in street name, you still may be eligible to submit a proxy

1




Edgar Filing: INTERCEPT PHARMACEUTICALS, INC. - Form DEF 14A

TABLE OF CONTENTS

electronically. Beneficial holders whose shares are held in street name and who plan to vote at the Annual Meeting
must obtain a legal proxy, executed in their favor by or on behalf of their bank, broker or other nominee, to be able to
vote at the Annual Meeting, and should contact such bank, broker or other nominee for instructions on how to obtain a
legal proxy.

What am I being asked to vote on?

There are three matters scheduled to be voted on at the Annual Meeting:

1.

To elect, by separate resolutions, the following ten nominees to serve on the Board of Directors until the 2020 Annual
Meeting of Stockholders or until their respective successors are duly elected and qualified:

a)
Paolo Fundaro (Proposal No. 1A);

b)
Mark Pruzanski, M.D. (Proposal No. 1B);

c)
Srinivas Akkaraju, M.D., Ph.D. (Proposal No. 1C);

d)
Luca Benatti, Ph.D. (Proposal No. 1D);

€)
Daniel Bradbury (Proposal No. 1E);

f)
Keith Gottesdiener, M.D. (Proposal No. 1F);

g)
Nancy Miller-Rich (Proposal No. 1G);

h)
Gino Santini (Proposal No. 1H);

i)

Glenn Sblendorio (Proposal No. 11I); and

J)

Daniel Welch (Proposal No. 1J);

2.

To approve, on a non-binding, advisory basis, the compensation of the Company’s named executive officers (Proposal
No. 2); and

3.

To ratify the appointment of KPMG LLP as the independent registered public accounting firm of the Company for the
year ending December 31, 2019 (Proposal No. 3).

Will any other matters be voted on at the Annual Meeting?

10



Edgar Filing: INTERCEPT PHARMACEUTICALS, INC. - Form DEF 14A

As of the date of this proxy statement, the Company’s management knows of no other matter that will be presented for
consideration at the Annual Meeting other than those matters discussed in this proxy statement. If any other matters
properly come before the Annual Meeting and call for a vote of stockholders, proxies properly submitted prior to the
Annual Meeting will be voted in accordance with the judgment of the proxy holders.

How does the Board recommend that I vote on the proposals?

The Board recommends that you vote your shares as follows:

1.

FOR the election, by separate resolutions, of each of the following ten nominees to serve on the Board of Directors
until the 2020 Annual Meeting of Stockholders or until their respective successors are duly elected and qualified:

a)
Paolo Fundaro (Proposal No. 1A);

b)
Mark Pruzanski, M.D. (Proposal No. 1B);

c)
Srinivas Akkaraju, M.D., Ph.D. (Proposal No. 1C);

d)
Luca Benatti, Ph.D. (Proposal No. 1D);

€)
Daniel Bradbury (Proposal No. 1E);

f)
Keith Gottesdiener, M.D. (Proposal No. 1F);

11
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g)
Nancy Miller-Rich (Proposal No. 1G);

h)
Gino Santini (Proposal No. 1H);

i)
Glenn Sblendorio (Proposal No. 11I); and

J)
Daniel Welch (Proposal No. 1J);

2.
FOR the approval, on a non-binding, advisory basis, of the compensation of the Company’s named executive officers
(Proposal No. 2); and

3.
FOR the ratification of the appointment of KPMG LLP as the independent registered public accounting firm of the
Company for the year ending December 31, 2019 (Proposal No. 3).

How can I vote on each proposal?

For Proposal Nos. 1A, 1B, 1C, 1D, 1E, 1F, 1G, 1H, 11 and 1J you may vote FOR or WITHHOLD your vote. For
Proposal Nos. 2 and 3, you may vote FOR or AGAINST or ABSTAIN.

How do I attend the Annual Meeting?

Attendance at the Annual Meeting is limited to our stockholders as of the record date. If you plan to attend the Annual
Meeting in person, you will need to register in advance and present a valid government-issued photo identification
(e.g., driver’s license or passport) to be admitted. Holders of record can register for the Annual Meeting by checking
the appropriate box on their proxy card. Beneficial holders whose shares are held in “street name” through a bank,
broker or other nominee will need to bring a letter from their bank, broker or other nominee that confirms that such
holder is the beneficial owner of such shares as of the record date. Beneficial holders whose shares are held in street
name and who plan to vote at the Annual Meeting must also obtain a legal proxy, executed in their favor by or on
behalf of their bank, broker or other nominee, to be able to vote at the Annual Meeting, and should contact such bank,
broker or other nominee for instructions on how to obtain a legal proxy. Holders of record will be verified against an
official list. We reserve the right to deny admittance to anyone who cannot adequately show proof of share ownership
as of the record date.

It is important that your shares be represented and voted at the Annual Meeting and, whether or not you plan to attend
the Annual Meeting in person, we encourage you to submit a proxy over the Internet or by completing and returning
the proxy card. You do not need to attend the Annual Meeting in order to vote.

What vote is required to approve each proposal?

1.

Approval of Proposal Nos. 1A, 1B, 1C, 1D, 1E, 1F, 1G, 1H, 11 and 1J each requires a plurality of the votes cast in
person or by proxy at the Annual Meeting.

2.
Approval of Proposal No. 2 requires the affirmative vote of a majority of the shares cast affirmatively or negatively in
person or by proxy at the Annual Meeting.

3.
Approval of Proposal No. 3 requires the affirmative vote of a majority of the shares cast affirmatively or negatively in
person or by proxy at the Annual Meeting.

12
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Abstentions may be specified for Proposal Nos. 2 and 3 and have no effect on the results of the relevant vote. Broker
non-votes have no effect on the results of the relevant vote.

What is the quorum requirement?

A “quorum” must be present for the Annual Meeting to be held. A quorum will be present if the holders of a majority of
the voting power of all of the shares entitled to vote at the Annual Meeting are present in person or represented by
proxy at the Annual Meeting. Shares present in person or represented by proxy at the Annual Meeting, including

broker non-votes and shares that abstain or do not vote with respect to one or more of the matters presented for
stockholder approval, will be counted for purposes of determining whether a quorum is present. If there is no quorum,

the Annual Meeting may be adjourned, from time to time, by the chairman of the Annual Meeting.
3
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Will my shares be voted if I do not provide a proxy?

If your shares are registered directly in your name with our transfer agent, they will not be counted if you do not vote
as described above under “How do I vote?”

If your shares are held in street name, your shares may be voted even if you do not provide the bank, broker or other
nominee through which the shares are held with voting instructions. These entities have the authority, under
applicable regulatory rules, to vote shares for which their customers do not provide voting instructions on certain
“routine” matters.

Proposal No. 3 is considered a “routine” matter for which these entities may vote unvoted shares. Proposal Nos. 1A, 1B,
1C, 1D, 1E, 1F, 1G, 1H, 11, 1J and 2 are not considered “routine” matters for which these entities may vote unvoted
shares.

Accordingly, if you hold your shares in street name, the bank, broker or other nominee through which the shares are
held is not permitted to vote your shares with respect to the election of directors or the approval, on a non-binding,
advisory basis, of the compensation of the Company’s named executive officers if you have not provided instructions.
This is called a “broker non-vote.” We strongly encourage you to submit your proxy and exercise your right to vote as a
stockholder.

What if I return a proxy card or otherwise submit a proxy but do not make specific choices?

If you return a signed and dated proxy card or otherwise submit a proxy without voting on a proposal, your shares will
be voted on such proposal in the manner set forth below:

1.

FOR the election, by separate resolutions, of each of the following ten nominees to serve on the Board of Directors
until the 2020 Annual Meeting of Stockholders or until their respective successors are duly elected and qualified:

a)
Paolo Fundaro (Proposal No. 1A);

b)
Mark Pruzanski, M.D. (Proposal No. 1B);

c)
Srinivas Akkaraju, M.D., Ph.D. (Proposal No. 1C);

d)
Luca Benatti, Ph.D. (Proposal No. 1D);

e)
Daniel Bradbury (Proposal No. 1E);

f)
Keith Gottesdiener, M.D. (Proposal No. 1F);

g)
Nancy Miller-Rich (Proposal No. 1G);

h)
Gino Santini (Proposal No. 1H);

i)
Glenn Sblendorio (Proposal No. 11I); and

7
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Daniel Welch (Proposal No. 1J);

2.
FOR the approval, on a non-binding, advisory basis, of the compensation of the Company’s named executive officers
(Proposal No. 2);

3.
FOR the ratification of the appointment of KPMG LLP as the independent registered public accounting firm of the
Company for the year ending December 31, 2019 (Proposal No. 3); and

4.
In the manner that the proxy holders deem appropriate for any other proposal to be considered at the Annual Meeting.

May I revoke my proxy?

If you are a holder of record, you may revoke your proxy before it is voted at the Annual Meeting by:

submitting another properly completed proxy card with a later date and returning it as instructed on the card so that it
is received by the Company at least one hour prior to the commencement of the Annual Meeting;

15
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submitting a new proxy via the Internet prior to the deadline listed on the proxy card;

providing written notice received by the Secretary of the Company at least one hour prior to the commencement of the
Annual Meeting; or

attending the Annual Meeting and voting in person in accordance with the requirements described in this proxy
statement.

If you are a beneficial holder whose shares are held in street name, you may submit new voting instructions by
contacting the bank, broker or other nominee through which you hold your shares. You may also vote in person at the
Annual Meeting if you obtain a legal proxy, executed in your favor by or on behalf of your bank, broker or other
nominee, as described elsewhere in this proxy statement.

Who is making and paying for this proxy solicitation?

This proxy is solicited on behalf of the Board. The Company will pay the cost of distributing this proxy statement and
related materials. Upon request, the Company will reimburse banks, brokers and other nominees for reasonable
expenses they incur in forwarding proxy materials to beneficial owners of the Company’s shares. The Company has
retained Innisfree M&A Incorporated to assist in the solicitation of proxies for a fee of approximately $17,500, plus
out-of-pocket expenses. Certain of the Company’s directors, officers and employees may participate in the solicitation
of proxies, including electronically or by mail or telephone, without additional compensation.

What does it mean if I receive more than one set of proxy materials?

If you receive more than one set of proxy materials, your shares may be registered in more than one name or in
different accounts. Please submit proxies for all of your shares.

I share an address with another stockholder and we received only one Annual Report and one proxy statement. How
may I obtain an additional copy of the Annual Report and proxy statement?

We have adopted a procedure called “householding” under which only one Annual Report and one proxy statement will
be mailed to multiple stockholders sharing an address unless the Company receives contrary instructions from one or
more of the stockholders sharing an address. If your household has received only one Annual Report and one proxy
statement and you wish to receive separate copies of these documents, please follow the instructions set forth under
“Householding.”

How can I find out the results of the voting at the Annual Meeting?

We will publish the voting results of the Annual Meeting in a Current Report on Form 8-K within four business days
after the Annual Meeting.

5
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements, including, but not limited to, statements regarding the
progress, timing and results of our clinical trials, including our clinical trials for the treatment of nonalcoholic
steatohepatitis (“NASH”), the safety and efficacy of our approved product, Ocaliva (obeticholic acid or “OCA”) for
primary biliary cholangitis (“PBC”), and our product development candidates, including OCA for NASH, the timing and
acceptance of our potential regulatory filings and potential approval of OCA for NASH or any other indications in
addition to PBC, the timing and potential commercial success of OCA and any other product candidates we may
develop and our strategy, future operations, future financial position, future revenue, projected costs, financial
guidance, prospects, plans, objectives of management and expected market growth.

These statements constitute forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). The words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “targe
“will,” “would,” “could,” “should,” “possible,” “continue” and similar expressions are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of their dates, and we undertake no
obligation to update any forward-looking statement except as required by law. These forward-looking statements are
based on estimates and assumptions by our management that, although believed to be reasonable, are inherently
uncertain and subject to a number of risks. The following represent some, but not necessarily all, of the factors that
could cause actual results to differ materially from historical results or those anticipated or predicted by our
forward-looking statements: our ability to successfully commercialize Ocaliva for PBC; our ability to maintain our
regulatory approval of Ocaliva for PBC in the United States, Europe, Canada, Israel, Australia and other jurisdictions
in which we have or may receive marketing authorization; the initiation, timing, cost, conduct, progress and results of
our research and development activities, preclinical studies and clinical trials, including any issues, delays or failures
in identifying patients, enrolling patients, treating patients, meeting specific endpoints in the jurisdictions in which we
intend to seek approval or completing and timely reporting the results of our NASH or PBC clinical trials; our ability
to timely and cost-effectively file for and obtain regulatory approval of our product candidates, including OCA for
NASH, in the United States, Europe and our other target markets; conditions that may be imposed by regulatory
authorities on our marketing approvals for our products and product candidates, such as the need for clinical outcomes
data (and not just results based on achievement of a surrogate endpoint), and any related restrictions, limitations
and/or warnings contained in the label of any of our products or product candidates; any potential side effects
associated with Ocaliva for PBC, OCA for NASH or our other product candidates that could delay or prevent
approval, require that an approved product be taken off the market, require the inclusion of safety warnings or
precautions or otherwise limit the sale of such product or product candidate; our ability to establish and maintain
relationships with, and the performance of, third-party manufacturers, contract research organizations and other
vendors upon whom we are substantially dependent for, among other things, the manufacture and supply of our
products, including Ocaliva for PBC and, if approved, OCA for NASH, and our clinical trial activities; our ability to
identify, develop and successfully commercialize our products and product candidates, including our ability to timely
and successfully launch OCA for NASH, if approved; our ability to obtain and maintain intellectual property
protection for our products and product candidates, including our ability to cost-effectively file, prosecute, defend and
enforce any patent claims or other intellectual property rights; the size and growth of the markets for our products and
product candidates and our ability to serve those markets; the degree of market acceptance of Ocaliva for PBC and, if
approved, OCA for NASH or our other product candidates among physicians, patients and healthcare payors; the
availability of adequate coverage and reimbursement from governmental and private healthcare payors for our
products, including Ocaliva for PBC and, if approved, OCA for NASH, and our ability to obtain adequate pricing for
such products; our ability to establish and maintain effective sales, marketing and distribution capabilities, either
directly or through collaborations with third parties; competition from existing drugs or new drugs that become
available; our ability to prevent system failures, data breaches or violations of data protection laws; costs and
outcomes relating to any disputes, governmental inquiries or investigations, legal proceedings or litigation, including
any securities, intellectual property, employment, product liability or other litigation;

6
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our collaborators’ election to pursue research, development and commercialization activities; our ability to establish
and maintain relationships with collaborators with development, regulatory and commercialization expertise; our need
for and ability to generate or obtain additional financing; our estimates regarding future expenses, revenues and capital
requirements and the accuracy thereof; our use of cash and short-term investments; our ability to acquire, license and
invest in businesses, technologies, product candidates and products; our ability to attract and retain key personnel to
manage our business effectively; our ability to manage the growth of our operations, infrastructure, personnel, systems
and controls; our ability to obtain and maintain adequate insurance coverage; the impact of general U.S. and foreign
economic, industry, market, regulatory or political conditions, including the potential impact of Brexit; and the other
risks and uncertainties identified in our periodic filings filed with the U.S. Securities and Exchange Commission (the
“SEC”), including our Annual Report.

7
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PROPOSAL NOS. 1A, 1B, 1C, 1D, 1E, 1F, 1G, 1H, 11 AND 11J:

ELECTION OF DIRECTORS
The Board currently consists of ten directors, each of whom is standing for election at the Annual Meeting. Our
directors are elected annually to serve one-year terms.

The following table sets forth the names, ages, tenures and committee memberships of our directors as of April 30,
2019.

. Director
Director Age Since
Paolo Fundaro(1) 45 2006
Mark Pruzanski, M.D. 51 2002
Srinivas Akkaraju, M.D., Ph.D.(2) 51 2012
Luca Benatti, Ph.D.(2)(3) 58 2014
Daniel Bradbury(3)(4) 58 2016
Keith Gottesdiener, M.D.(2) 65 2016
Nancy Miller-Rich(5) 60 2018
Gino Santini(4)(5)(6) 62 2015
Glenn Sblendorio(4) 63 2014
Daniel Welch(3)(5) 61 2015
(1

Chairman of the Board.

(@)

Member of the Research and Development Committee.

3)

Member of the Nominating and Governance Committee.

“4)
Member of the Audit Committee.

®)

Member of the Compensation Committee.

(6)

Lead Independent Director.

The Board has nominated Paolo Fundaro, Mark Pruzanski, M.D., Srinivas Akkaraju, M.D., Ph.D., Luca Benatti,
Ph.D., Daniel Bradbury, Keith Gottesdiener, M.D., Nancy Miller-Rich, Gino Santini, Glenn Sblendorio and Daniel
Welch for election as directors at the Annual Meeting. The election of each of the nominees recommended for election
as directors requires a plurality of the votes cast in person or by proxy at the Annual Meeting. If elected, each of
Messrs. Fundaro, Bradbury, Santini, Sblendorio and Welch, Drs. Pruzanski, Akkaraju, Benatti and Gottesdiener and
Ms. Miller-Rich will serve on the Board until the 2020 Annual Meeting of Stockholders or until his or her respective
successor is duly elected and qualified. If any of Messrs. Fundaro, Bradbury, Santini, Sblendorio or Welch, Drs.
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Pruzanski, Akkaraju, Benatti or Gottesdiener or Ms. Miller-Rich should become unable to accept election, the persons
named as proxies may vote for a substitute nominee selected by the Board or the named proxies. Each of Messrs.
Fundaro, Bradbury, Santini, Sblendorio and Welch, Drs. Pruzanski, Akkaraju, Benatti and Gottesdiener and

Ms. Miller-Rich has agreed to serve if elected, and the Company’s management has no reason to believe that any
nominee will be unable to serve.

The name, principal occupation and other information concerning the nominees recommended for election as directors
at the Annual Meeting, including the specific experience, qualifications, attributes and skills that led the Board to
determine that the nominees should serve as directors, are set forth below. There are no family relationships between
or among any of our directors or executive officers. For more information regarding the independence of our directors,
please see “Board of Directors and Governance—Independence.”

Paolo Fundard has served as our Chairman since October 2015 and as a member of our Board since 2006.

Mr. Fundaro has been Chief Financial Officer of Genextra S.p.A., an investment firm focused on the life sciences
industry, since its inception in 2004. Mr. Fundaro also has served as Managing Director of

8
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certain of Genextra’s portfolio companies, including Congenia S.r.l. since 2004, Dac S.r.I. from 2004 until

December 2016 and Tethis S.p.A. from 2004 until July 2016. Before joining Genextra, Mr. Fundaro was Director of
Finance and Strategic Planning for the Fastweb Group from 2000 to 2004. Earlier in his career, Mr. Fundard worked
for investment banks Salomon Smith Barney (now Citigroup) and Donaldson, Lufkin & Jenrette (now Credit Suisse).
Mr. Fundaro serves on the board of directors of a number of private companies. Mr. Fundaro received a degree in
Business Management from Bocconi University in Milan, Italy.

Mr. Fundaro’s significant experience in corporate finance and strategic planning, as well as his expertise in building,
investing in and growing companies in diverse industries, including the biopharmaceutical industry, contributed to the
Board’s conclusion that Mr. Fundaro should be nominated to serve an additional term as a director of the Company.
Mark Pruzanski, M.D. is one of our co-founders and has served as our President and Chief Executive Officer, and as a
member of our Board, since our inception in 2002. Dr. Pruzanski has over 20 years of experience in life sciences
company management, venture capital and strategic consulting. Prior to co-founding the Company, Dr. Pruzanski was
a venture partner at Apple Tree Partners, an early stage life sciences venture capital firm that he co-founded, and an
entrepreneur-in-residence at Oak Investment Partners, a venture capital firm. Dr. Pruzanski is a co-author of a number
of scientific publications and is named as an inventor on several of our patents. Dr. Pruzanski has been a director of
Equillium, Inc. since September 2018. Dr. Pruzanski also currently serves on the boards of the Emerging Companies
Section of the Biotechnology Innovation Organization (BIO), a biotechnology-focused trade association, and the
Foundation for Defense of Democracies, a non-profit policy institute focusing on foreign policy and national security.
Dr. Pruzanski received his M.D. from McMaster University in Hamilton, Canada, a M.A. degree in International
Affairs from the Johns Hopkins University School of Advanced International Studies in Bologna, Italy and
Washington, D.C., and a bachelor’s degree from McGill University in Montreal, Canada.

Dr. Pruzanski’s comprehensive knowledge of the Company and its approved product, development pipeline,
management team, strategy and partners, as well as his operational expertise and experience in managing, advising
and investing in life sciences companies, contributed to the Board’s conclusion that Dr. Pruzanski should be nominated
to serve an additional term as a director of the Company.

Srinivas Akkaraju, M.D., Ph.D. has served as a member of our Board since October 2012. Since March 2017,

Dr. Akkaraju has been the Managing General Partner of Samsara BioCapital, a venture capital firm that he founded.
From April 2013 to March 2017, Dr. Akkaraju was a General Partner and then a Senior Advisor of Sofinnova
Ventures, a venture capital firm focused on the life sciences industry. From January 2009 until April 2013,

Dr. Akkaraju was a Managing Director of New Leaf Venture Partners, an investment firm focused on the healthcare
technology sector. From 2006 to 2008, Dr. Akkaraju served as a Managing Director of Panorama Capital, a venture
capital firm that he co-founded along with other members of the former venture capital investment team of J.P.
Morgan Partners, a private equity division of JPMorgan Chase & Co. Prior to co-founding Panorama Capital,

Dr. Akkaraju was with J.P. Morgan Partners, which he joined in 2001 and of which he became a partner in 2005.
From 1998 to 2001, Dr. Akkaraju worked in business and corporate development at Genentech, Inc. (now a member
of the Roche Group), a biotechnology company. Dr. Akkaraju has been a director of Seattle Genetics, Inc. since 2003,
Principia Biopharma Inc. since February 2011 (but will not be standing for re-election as a director of Principia
Biopharma Inc. when his current term expires in June 2019), Aravive, Inc. (formerly Versartis, Inc.) since July 2013
and Syros Pharmaceuticals, Inc. since June 2017. Dr. Akkaraju also serves on the board of directors of a number of
private companies. During the prior five years, Dr. Akkaraju previously served as a director of aTyr Pharma, Inc. and
ZS Pharma, Inc. Dr. Akkaraju received his M.D. and a Ph.D. in Immunology from Stanford University. He received
his undergraduate degrees in Biochemistry and Computer Science from Rice University.

Dr. Akkaraju’s extensive experience in venture capital, in-depth knowledge of life sciences companies and financial
expertise, as well as his scientific background and public company board experience, contributed to the Board’s
conclusion that Dr. Akkaraju should be nominated to serve an additional term as a director of the Company.
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Luca Benatti, Ph.D. has served as a member of our Board since July 2014. Dr. Benatti has over 25 years of experience
in the pharmaceutical and biotechnology industries. Since June 2012, Dr. Benatti has served as the Chief Executive
Officer and a director of EryDel S.p.A., a private biotechnology company focused on rare diseases. From 1998 until
May 2012, Dr. Benatti was Chief Executive Officer of Newron Pharmaceuticals S.p.A., a publicly traded
biopharmaceutical company that Dr. Benatti co-founded. Under Dr. Benatti’s leadership, Newron developed a pipeline
of potential therapies, with its most advanced compound, Xadago, approved for the treatment of Parkinson’s disease in
various jurisdictions, and undertook significant business development activities. From 1985 to 1998, Dr. Benatti held
various research and development positions at Pharmacia & Upjohn and its predecessor companies. Dr. Benatti has
authored several scientific publications and holds a number of patents. Dr. Benatti currently serves as a director of
Newron Pharmaceuticals S.p.A. Dr. Benatti also serves as chairman of Italian Angels for Biotech, a member of the
Advisory Board of the Sofinnova Telethon Fund, a member of the Strategic Advisory Board of Zambon, a member of
the Board of Assobiotec, the Italian Biotech Association, and a member of the jury of Open Accelerator and of the
European Biotechnica Award. Dr. Benatti graduated from and performed his post-doctoral training at the Milano
Genetics Institute.

Dr. Benatti’s significant experience in the pharmaceutical and biotechnology industries, business development,
financial and strategic leadership expertise and thorough understanding of pharmaceutical drug discovery and
development contributed to the Board’s conclusion that Dr. Benatti should be nominated to serve an additional term as
a director of the Company.

Daniel Bradbury has served as a member of our Board since July 2016. Mr. Bradbury has over 35 years of experience
leading global, fast-growing life sciences companies. Mr. Bradbury has served as Chairman and Chief Executive
Officer of Equillium, Inc., a biopharmaceutical company that Mr. Bradbury co-founded, since March 2017 and

June 2018, respectively. Mr. Bradbury also previously served as President of Equillium, Inc. from March 2017 until
June 2018. In addition, Mr. Bradbury has been Managing Member of BioBrit, LLC, a life sciences consulting and
investment firm, since 2012. Previously, Mr. Bradbury held several senior positions at Amylin Pharmaceuticals, Inc.,
a biopharmaceutical company focused on diabetes and metabolic disorders, including President and Chief Executive
Officer from March 2007 until its acquisition by Bristol-Myers Squibb Company in August 2012, President and Chief
Operating Officer from 2006 to 2007, Chief Operating Officer from 2003 to 2006, Executive Vice President from
2000 to 2003 and Senior Vice President, Corporate Development from 1998 to 2000. Mr. Bradbury also served as a
director of Amylin from June 2006 to August 2012. Prior to joining Amylin in 1994, Mr. Bradbury worked at
SmithKline Beecham Pharmaceuticals and its predecessor companies for ten years in various sales and marketing
positions. Mr. Bradbury has been a director of Geron Corporation since September 2012 (but will not be standing for
re-election as a director of Geron Corporation when his current term expires in June 2019) and Corcept Therapeutics
Incorporated since October 2012 (but will not be standing for re-election as a director of Corcept Therapeutics
Incorporated when his current term expires in June 2019). Mr. Bradbury also serves on the board of directors of a
number of private companies. During the prior five years, Mr. Bradbury previously served as a director of Illumina,
Inc. and BioMed Realty Trust, Inc. In addition, Mr. Bradbury serves on the Keck Graduate Institute’s Board of
Trustees, the University of California San Diego’s Rady School of Management Dean’s Advisory Council and the
BioMed Ventures Advisory Committee. Mr. Bradbury received a Bachelor of Pharmacy from Nottingham University
and a Diploma in Management Studies from Harrow and Ealing Colleges of Higher Education in the

United Kingdom.

Mr. Bradbury’s extensive experience in the biopharmaceutical industry, demonstrated leadership and operational skills
and significant research, development and commercialization expertise, as well as his public company board
experience, contributed to the Board’s conclusion that Mr. Bradbury should be nominated to serve an additional term
as a director of the Company.

Keith Gottesdiener, M.D. has served as a member of our Board since July 2016. Since October 2011, Dr. Gottesdiener
has been the Chief Executive Officer and a director of Rhythm Pharmaceuticals, Inc., a biopharmaceutical company.
Dr. Gottesdiener joined Rhythm after 16 years at Merck Research Laboratories, where he held positions of increasing
responsibility, including serving as a leader of Merck’s late clinical development organization from 2006 to 2011 and
leading Merck’s early clinical development across all therapeutic areas from 2001 through early 2006. In such roles,
Dr. Gottesdiener oversaw the
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development of Merck’s infectious diseases and vaccine products through pivotal trials, registration, and life cycle
management, including GardasilTM (HPV Vaccine), RotateqTM (rotavirus vaccine), ZostavaxTM (zoster vaccine)
and IsentressTM (HIV integrase inhibitor), among others. In 2008, Dr. Gottesdiener was appointed Late Stage
Therapeutic Group Leader, and in that role led Merck’s late-stage clinical development efforts (from Phase 2 through
patent expiry) across all therapeutic areas. After Merck’s merger with Schering-Plough Corporation in 2009, he
continued as Co-Head of Late Development. Dr. Gottesdiener received his B.A. from Harvard College and his M.D.
from the University of Pennsylvania. He completed his residency and fellowship at the Brigham and Women’s
Hospital-Beth Israel Medical Center-Dana Farber Cancer Institute Children’s Hospital programs. After his fellowship,
Dr. Gottesdiener did postdoctoral research in the laboratory of Dr. Jack Strominger at Dana Farber Cancer Institute
working on the molecular immunology of the T-cell receptor. In 1986, he joined the faculty as an assistant professor at
Columbia University, started an independent research laboratory with NIH RO-1 funding, focusing on gene
transcription, and was Associate Clinical Professor of Medicine at the time he left to join Merck in 1995.

Dr. Gottesdiener’s extensive experience as a senior executive in the pharmaceutical industry, drug development and
regulatory affairs expertise and research work for both medical and academic institutions, as well as his public
company experience, contributed to the Board’s conclusion that Dr. Gottesdiener should be nominated to serve an
additional term as a director of the Company.

Nancy Miller-Rich has served as a member of our Board since April 2018. Ms. Miller-Rich has 35 years of experience
in the healthcare industry, with significant expertise in business development and commercial strategy. Since
September 2017, Ms. Miller-Rich has served as a consultant to the pharmaceutical industry. Previously,

Ms. Miller-Rich served in a number of leadership roles at Merck & Co., Inc. and, prior to the merger of the two
companies, at Schering-Plough Corporation, including most recently as Senior Vice President, Global Human Health
Business Development & Licensing, Strategy and Commercial Support from November 2013 to September 2017 and
as Group Vice President, Consumer Care Global New Ventures and Strategic Commercial Development from
January 2007 to November 2013. Prior to joining Schering-Plough in 1990, Ms. Miller-Rich served in a variety of
commercial and marketing roles at Sandoz Pharmaceuticals and Sterling Drug, Inc. She is currently a director of UDG
Healthcare plc, as well as a board member of a number of private and not-for-profit entities. She received her B.S. in
Business Administration, Marketing from Ithaca College in Ithaca, New York.

Ms. Miller-Rich’s significant experience in the healthcare industry, as well as her business development and
commercial strategy expertise, contributed to the Board’s conclusion that Ms. Miller-Rich should be nominated to
serve an additional term as a director of the Company.

Gino Santini has served as our Lead Independent Director since February 2018 and as a member of our Board since
November 2015. From 1983 to 2010, Mr. Santini held a variety of commercial, operational and leadership roles of
increasing responsibility at Eli Lilly and Company, including Senior Vice President, Corporate Strategy and Business
Development from 2007 to 2010, Senior Vice President of Corporate Strategy and Policy from 2004 to 2007,
President of U.S. Operations from 1999 to 2004 and President of the Women’s Health Franchise from 1997 to 1999.
Mr. Santini has been a director of AMAG Pharmaceuticals, Inc. since February 2012, Allena Pharmaceuticals, Inc.
since February 2012, Horizon Pharma plc since March 2012 and Collegium Pharmaceutical, Inc. since July 2012.
Mr. Santini also serves on the board of directors of a number of private companies. During the prior five years,

Mr. Santini previously served as a director of Vitae Pharmaceuticals, Inc. Mr. Santini holds an undergraduate degree
in mechanical engineering from the University of Bologna and an M.B.A. from the Simon School of Business,
University of Rochester.

Mr. Santini’s extensive experience in the pharmaceutical industry, demonstrated leadership and operational skills and
significant domestic and international commercial, corporate strategy, business development and transactional
experience, as well as his public company board experience, contributed to the Board’s conclusion that Mr. Santini
should be nominated to serve an additional term as a director of the Company.

Glenn Sblendorio has served as a member of our Board since February 2014. Mr. Sblendorio has over 30 years of
experience in the pharmaceutical and biotechnology industries. Mr. Sblendorio has been Chief Executive Officer,
President and a director of IVERIC bio, Inc. (formerly Ophthotech Corporation) since
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July 2017, January 2017 and May 2017, respectively. Mr. Sblendorio also previously served at IVERIC bio, Inc. as
Executive Vice President and Chief Operating Officer from April 2016 to January 2017, Chief Financial Officer and
Treasurer from April 2016 until April 2017 and a director from July 2013 through March 2016. Prior to joining
IVERIC bio, Inc., Mr. Sblendorio served as the President and Chief Financial Officer of The Medicines Company
from March 2006 until December 2015. Mr. Sblendorio served as Executive Vice President and Chief Financial
Officer of Eyetech Pharmaceuticals, Inc. from February 2002 until it was acquired by OSI Pharmaceuticals, Inc. in
November 2005. From July 2000 to February 2002, Mr. Sblendorio served as Senior Vice President of Business
Development at The Medicines Company. Mr. Sblendorio has been a director of Amicus Therapeutics, Inc. since
June 2006. During the prior five years, Mr. Sblendorio previously served as a director of The Medicines Company.
Mr. Sblendorio received a B.B.A. from Pace University and an M.B.A. from Fairleigh Dickinson University.

Mr. Sblendorio’s extensive experience in the pharmaceutical and biotechnology industries, leadership skills,
operational and strategic expertise and financial knowledge, which enables him to serve as a financial expert on our
Audit Committee, as well as his public company board experience, contributed to the Board’s conclusion that

Mr. Sblendorio should be nominated to serve an additional term as a director of the Company.

Daniel Welch has served as a member of our Board since November 2015. From January 2015 to February 2018,
Mr. Welch served as an Executive Partner of Sofinnova Ventures, a venture capital firm. From September 2003 until
its acquisition by Roche Holdings in September 2014, Mr. Welch served as Chief Executive Officer and President of
InterMune, Inc., a biotechnology company. Mr. Welch also served as Chairman of InterMune from May 2008 to
September 2014. From 2002 to 2003, Mr. Welch served as Chairman and Chief Executive Officer of Triangle
Pharmaceuticals, Inc., a pharmaceutical company that was acquired by Gilead Sciences. From 2000 to 2002,

Mr. Welch served as President of Biopharmaceuticals at Elan Corporation. From 1987 to 2000, Mr. Welch served in
various senior management roles at Sanofi-Synthelabo, now Sanofi, including Vice President of Worldwide
Marketing and Chief Operating Officer of the U.S. business. From 1980 to 1987, Mr. Welch was with American
Critical Care, a division of American Hospital Supply. Mr. Welch has been a director of Seattle Genetics, Inc. since
June 2007 and Ultragenyx Pharmaceutical Inc. since April 2015. Mr. Welch also serves on the board of directors of a
number of private companies. During the prior five years, Mr. Welch previously served as a director of AveXis, Inc.,
InterMune, Inc., Corium International, Inc. and Hyperion Therapeutics, Inc. Mr. Welch holds a B.S. from the
University of Miami and an M.B.A. from the University of North Carolina.

Mr. Welch’s extensive experience in the biotechnology industry, leadership skills and commercial, operational and
strategic expertise, as well as his public company board experience, contributed to the Board’s conclusion that

Mr. Welch should be nominated to serve an additional term as a director of the Company.

Vote Required for Approval

The election, by separate resolutions, of each of the following ten nominees to serve on the Board of Directors until
the 2020 Annual Meeting of Stockholders or until their respective successors are duly elected and qualified requires a
plurality of the votes cast in person or by proxy at the Annual Meeting: Paolo Fundard (Proposal No. 1A); Mark
Pruzanski, M.D. (Proposal No. 1B); Srinivas Akkaraju, M.D., Ph.D. (Proposal No. 1C); Luca Benatti, Ph.D. (Proposal
No. 1D); Daniel Bradbury (Proposal No. 1E); Keith Gottesdiener, M.D. (Proposal No. 1F); Nancy Miller-Rich
(Proposal No. 1G); Gino Santini (Proposal No. 1H); Glenn Sblendorio (Proposal No. 1I); and Daniel Welch (Proposal
No. 1J).

THE BOARD RECOMMENDS A VOTE “FOR”

THE ELECTION OF EACH OF THE NOMINEES SET FORTH ABOVE.
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PROPOSAL NO. 2:

NON-BINDING, ADVISORY VOTE ON THE COMPENSATION OF

THE COMPANY’S NAMED EXECUTIVE OFFICERS

We have adopted a performance-based compensation philosophy that is intended to attract, retain, reward and
incentivize our executive officers to achieve our near-term corporate goals, as well as our long-term strategic
objectives. In particular, our philosophy is designed to achieve the following objectives:

reward the achievement of measurable corporate objectives and align executive officers’ incentives with increasing
stockholder value;

attract, retain and motivate highly-talented individuals with the skills and demonstrated abilities necessary to deliver
superior execution of our short- and long-term strategic plans and drive our continued success;

provide executive compensation that is competitive with that paid by our peers in the competitive and dynamic
biopharmaceutical industry;

appropriately balance cash compensation designed to encourage the achievement of critical annual goals with equity
incentives designed to inspire the achievement of long-term objectives and align the interests of our executive officers
more closely with those of our stockholders; and

align the compensation principles for our executive officers with those for all employees to help create a
company-wide performance culture.

We urge our stockholders to read the “Compensation Discussion and Analysis” section of this proxy statement, which
describes our executive compensation philosophy and how we implemented it through our 2018 compensation
program for our principal executive officer, our principal financial officer and our three other most highly
compensated executive officers serving at the end of 2018 (the “named executive officers”).

Pursuant to Section 14A of the Exchange Act, our stockholders are entitled to vote to approve, on a non-binding,
advisory basis, the compensation of our named executive officers as disclosed in this proxy statement. This
non-binding, advisory vote is commonly referred to as a “say-on-pay” vote.

At our 2015 Annual Meeting of Stockholders, we asked our stockholders to indicate if we should hold a “say-on-pay”
vote every year, every two years or every three years. Our stockholders indicated a strong preference for holding such
a vote every year and, after taking this result into consideration, our Board determined to hold such a vote every year.
Accordingly, we are submitting the following resolution for stockholder approval at the Annual Meeting:
“RESOLVED, that the stockholders of Intercept Pharmaceuticals, Inc. approve, on a non-binding, advisory basis, the
compensation of the Company’s named executive officers as disclosed in the proxy statement for the 2019 Annual
Meeting of Stockholders, including the Compensation Discussion and Analysis and the compensation tables and other
narrative compensation disclosures.”

This vote is not intended to address any specific item of compensation, but rather the overall compensation of the
Company’s named executive officers and the philosophy, programs and practices described in this proxy statement. As
this is a non-binding, advisory vote, the result will not be binding on the Company, our Board or our Compensation
Committee, although our Compensation Committee will consider the outcome of the vote when evaluating the
Company’s compensation philosophy, programs and practices.
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Vote Required for Approval

The approval, on a non-binding, advisory basis, of the compensation of the Company’s named executive officers
(Proposal No. 2) requires the affirmative vote of a majority of the shares cast affirmatively or negatively in person or
by proxy at the Annual Meeting.

THE BOARD RECOMMENDS A VOTE “FOR”

THE APPROVAL, ON A NON-BINDING, ADVISORY BASIS,

OF THE COMPENSATION OF THE COMPANY’S NAMED EXECUTIVE OFFICERS.
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PROPOSAL NO. 3:

RATIFICATION OF APPOINTMENT OF

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee is responsible for the appointment, retention, compensation, evaluation and oversight of the
Company’s independent registered public accounting firm. The Audit Committee has appointed KPMG LLP as the
Company’s independent registered public accounting firm for the year ending December 31, 2019.

KPMG LLP has audited the Company’s financial statements since 2008. Representatives of KPMG LLP will be
present at the Annual Meeting, with the opportunity to make a statement should they choose to do so, and are
expected to be available to respond to questions, as appropriate.

While stockholder ratification is not required by the Company’s Restated Bylaws or otherwise, the Board is submitting
the appointment of KPMG LLP to the stockholders for ratification as a matter of good corporate governance practices.
If the Company’s stockholders fail to ratify the appointment, the Audit Committee may, but is not required to,
reconsider whether to retain KPMG LLP. Even if the appointment is ratified, the Audit Committee, in its discretion,
may direct the appointment of a different independent registered public accounting firm at any time during the year if
it determines that such a change would be in the best interest of the Company and its stockholders.

Vote Required for Approval

Ratification of the appointment of KPMG LLP as the independent registered public accounting firm of the Company
for the year ending December 31, 2019 (Proposal No. 3) requires the affirmative vote of a majority of the shares cast
affirmatively or negatively in person or by proxy at the Annual Meeting.

THE BOARD RECOMMENDS A VOTE “FOR”

THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP

AS THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM.
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BOARD OF DIRECTORS AND GOVERNANCE

Composition of the Board

The Board is currently comprised of ten directors. Our directors are elected annually to serve one-year terms.

Role and Meetings of the Board

The Board meets regularly to review significant developments affecting the Company and to act on matters requiring
the approval of the Board. The Board held seven board meetings during the year ended December 31, 2018. During
the year ended December 31, 2018, each of our incumbent directors attended at least 75%, in the aggregate, of (i) the
meetings of the Board held during the period that such director served and (ii) the meetings held by the committees of
the Board on which such director served during the period that such director served.

Corporate Governance

We maintain a corporate governance page on our website that includes key information about our Global Code of
Business Conduct, Corporate Governance Guidelines and charters for each of the Audit Committee, the Compensation
Committee, the Nominating and Governance Committee and the Research and Development Committee of the Board.
The corporate governance page can be found on our website at www.interceptpharma.com in the Investors & Media
section under “Corporate Governance.”

Board Leadership Structure

Mr. Fundaro has served as our Chairman since October 2015 and Dr. Pruzanski has served as our President and Chief
Executive Officer, and as a member of the Board, since our inception in 2002. In February 2018, we appointed

Mr. Santini to serve as the Board’s Lead Independent Director.

We believe that separating the roles of Chairman and Chief Executive Officer recognizes the time, effort and energy
that our Chief Executive Officer is required to devote to his position and allows him to focus on our day-to-day
business, while allowing our Chairman to lead the Board in its fundamental role of providing advice to, and
independent oversight of, management. The Board also recognizes the commitment required to serve as our
Chairman, particularly as the Board’s oversight responsibilities continue to grow, and as a result, we believe that the
appointment of Mr. Santini as our Lead Independent Director contributes to the overall effectiveness of the Board. We
also believe that Mr. Santini’s appointment enhances the governance structure of the Board by reinforcing the
independence of the Board in its oversight of the business and affairs of the Company. However, no single leadership
model is right for all companies and at all times, and the Board may review its leadership structure in the future.

The Board has delegated certain responsibilities to the committees of the Board. The Board has created four standing
committees: an Audit Committee, a Compensation Committee, a Nominating and Governance Committee and a
Research and Development Committee. In addition, special ad hoc committees of the Board may be created from time
to time to oversee special projects, financings and other matters. Each standing committee is chaired by an
independent director who reports to the full Board on the activities and findings of his or her respective committee.
The Board believes that this delegation of responsibilities facilitates efficient decision-making and communication
among the directors and management.

Board Oversight of Risk

The Board has responsibility for the oversight of risk management, while the Company’s management has the
day-to-day responsibility for the identification and control of risk at the Company. The Board, either as a whole or
through its committees, regularly discusses with management the Company’s major risk exposures, their potential
impact on the Company and the appropriate steps that should be taken in order to monitor and control such exposures.
The committees assist the Board in fulfilling its risk oversight responsibilities within their respective areas of
responsibility. For example, pursuant to its written charter, the Audit Committee oversees the Company’s processes
and procedures with respect to financial and
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enterprise risk, including overseeing the Company’s enterprise risk management program. The Compensation
Committee assists the Board in fulfilling its oversight responsibilities with respect to the management of risks arising
from the Company’s compensation policies and practices. The Nominating and Governance Committee focuses on the
management of risks associated with the composition, organization and governance of the Board and its committees,
as well as the corporate governance structure of the Company. The Research and Development Committee reviews
risks associated with the Company’s research and development programs. Each committee of the Board meets and
reports its findings to the Board on a regular basis.

Independence

The Board is currently comprised of ten directors. The Board uses the standards of independence established by the
SEC and Nasdaq in determining whether its members are independent. The Board has affirmatively determined that
each of the Company’s current directors (other than Dr. Pruzanski) is independent under the director independence
criteria established by Nasdaq. Dr. Pruzanski is not an independent director by virtue of his employment with the
Company.

In addition, the Board has determined that each member of the Audit Committee, Compensation Committee and
Nominating and Governance Committee meets any additional “independence” criteria established by Nasdaq or the SEC
required for service on such committees.

Executive Sessions and Meetings of Independent Directors

The Board generally holds executive sessions of the independent directors following each regularly scheduled meeting
of the Board. Executive sessions do not include any employee directors or other members of management of the
Company.

Board Attendance at Annual Meetings of Stockholders

In accordance with our Corporate Governance Guidelines, members of the Board are strongly encouraged to attend
the Company’s Annual Meetings of Stockholders. Seven of the ten directors comprising the Board at the time were in
attendance at the Company’s 2018 Annual Meeting of Stockholders held on June 20, 2018.

Communication with the Board

The Board has adopted a process by which stockholders may communicate with the Board. Stockholders who wish to
communicate with the Board may do so by sending written communications to the following address:

Intercept Pharmaceuticals, Inc.

c/o Company Secretary

10 Hudson Yards, 37th Floor

New York, NY 10001

Any such communication must state the number of shares owned by the stockholder making the communication. In
any such communication, an interested person may also designate a particular director, or a committee of the Board,
such as the Audit Committee, to which such communication should be directed. Our legal department will forward all
correspondence to the Board or the particularly designated audience, except for spam, junk mail, mass mailings, job
inquiries, surveys, business solicitations or advertisements or patently offensive or otherwise inappropriate or
frivolous material. Our legal department may forward certain correspondence, such as product-related inquiries,
elsewhere within the Company for review and possible response.

Global Code of Business Conduct

We have adopted a Global Code of Business Conduct as our “code of ethics,” as defined by regulations promulgated
under the Securities Act and the Exchange Act, which applies to our directors, officers and employees, including our
principal executive officer, principal financial officer, principal accounting officer
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or controller, or persons performing similar functions. Our Global Code of Business Conduct is available on our
website at www.interceptpharma.com in the Investors & Media section under “Corporate Governance.” We intend to
satisfy the disclosure requirement under Item 5.05 of Form 8-K regarding any future amendment to, or waiver from, a
provision of our Global Code of Business Conduct that applies to our principal executive officer, principal financial
officer, principal accounting officer or controller, or persons performing similar functions by posting such information
on our website at www.interceptpharma.com in the Investors & Media section under “Corporate Governance.”
Corporate Governance Guidelines

As part of the Board’s commitment to building long-term stockholder value with an emphasis on corporate
governance, the Board has adopted a set of Corporate Governance Guidelines to assist it in exercising its
responsibilities. Our Corporate Governance Guidelines cover, among other topics, Board composition, structure and
functioning, Board membership criteria, the submission of Board nominee recommendations by stockholders, Board
self-evaluations, Board access to management and advisors, leadership development and succession planning. Our
Corporate Governance Guidelines are available on our website at www.interceptpharma.com in the Investors & Media
section under “Corporate Governance.”

Anti-Hedging and Anti-Pledging Policy

The Company restricts its officers and employees from (i) engaging in any transactions involving options, straddles,
collars or other similar risk reduction or hedging devices, (ii) using the Company’s securities to secure a margin or
other loan, (iii) effecting “short sales” of the Company’s securities and (iv) trading in the Company’s securities on a
short-term basis.

Policies and Procedures Dealing with the Review and Approval of Related Person Transactions

Pursuant to its written charter, the Audit Committee is responsible for reviewing and approving, prior to the
Company’s entry into such transactions, all transactions in which the Company is or will be a participant that would be
required to be disclosed by the Company pursuant to Item 404 of Regulation S-K as a result of any executive officer,
director, director nominee, beneficial owner of more than 5% of the Company’s securities or immediate family
member of any of the foregoing persons, or any other person whom the Board determines may be considered to be a
related person under Item 404 of Regulation S-K, having or being expected to have a direct or indirect material
interest therein. For the above purposes, “immediate family member” means any child, stepchild, parent, stepparent,
spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, and any
person (other than a tenant or employee) sharing the household with the executive officer, director, director nominee
or greater than 5% beneficial owner.

In reviewing and approving such transactions, the Audit Committee shall obtain, or shall direct management to obtain
on its behalf, all information that the Audit Committee believes to be relevant and important to a review of the
transaction prior to its approval. Following receipt of the necessary information, a discussion shall be held of the
relevant factors if deemed to be necessary by the Audit Committee prior to approval. If a discussion is not deemed to
be necessary, approval may be given by written consent of the committee.

The Audit Committee shall approve only those related person transactions that are determined to be in, or not
inconsistent with, the best interests of the Company and its stockholders, taking into account all available facts and
circumstances as the Audit Committee determines in good faith to be necessary in accordance with principles of
Delaware law generally applicable to directors of a Delaware corporation. These facts and circumstances will typically
include, but not be limited to, the commercial reasonableness of the terms, the benefit and perceived benefit, or lack
thereof, to the Company, opportunity costs of alternate transactions, the materiality and character of the related
person’s direct or indirect interest and the actual or apparent conflict of interest of the related person. No member of
the Audit Committee shall participate in any review, consideration or approval of any related person transaction with
respect to which such member or any of his or her immediate family members has an interest.

No related person transaction shall be entered into or continued prior to the completion of the foregoing procedures. In
the event management becomes aware of a related person transaction that has not
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been previously approved, it shall be submitted to the Audit Committee promptly, and the Audit Committee shall
review such related person transaction in accordance with the foregoing procedures, taking into account all of the
relevant facts and circumstances available to the Audit Committee. Based on the conclusions reached, the Audit
Committee shall evaluate all options, including, without limitation, approval, ratification, amendment or termination
of the related person transaction.

Committees of the Board

The Board has created four standing committees: an Audit Committee, a Compensation Committee, a Nominating and
Governance Committee and a Research and Development Committee. In addition, special ad hoc committees of the
Board may be created from time to time to oversee special projects, financings and other matters.

Audit Committee

The Board has established an Audit Committee currently consisting of Messrs. Sblendorio, Bradbury and Santini.

Mr. Sblendorio, who the Board has determined is an “audit committee financial expert” (as that term is defined in
Item 407(d)(5) of Regulation S-K), serves as the chairperson of the Audit Committee. Each member of the Audit
Committee is independent under Rule 10A-3 of the Exchange Act and the applicable rules of Nasdagq.

The Audit Committee’s primary purpose is to act on behalf of the Board in fulfilling the Board’s oversight
responsibilities with respect to the Company’s accounting and financial reporting practices, systems of internal control
over financial reporting and audit process, as well as the quality and integrity of the Company’s financial reports, the
qualifications, independence and performance of the Company’s independent registered public accounting firm, the
performance of the Company’s internal audit function and the Company’s processes for monitoring compliance with
legal and regulatory requirements and the Company’s Global Code of Business Conduct. The Audit Committee’s report
is set forth under “Audit Committee Report.”

The Audit Committee operates under a written charter adopted by the Board, a current copy of which is available on
our website at www.interceptpharma.com in the Investors & Media section under “Corporate Governance.” The Audit
Committee met six times during the year ended December 31, 2018.

Compensation Committee

The Board has established a Compensation Committee currently consisting of Messrs. Santini and Welch and

Ms. Miller-Rich, all of whom are independent under applicable Nasdaq rules, “non-employee directors” within the
meaning of Rule 16b-3 under the Exchange Act and “outside directors” within the meaning of Section 162(m) of the
Internal Revenue Code (the “Code”). Mr. Santini serves as the chairperson of the Compensation Committee.

The Compensation Committee’s primary purpose is to act on behalf of the Board in fulfilling the Board’s
responsibilities to oversee the Company’s compensation programs, policies and practices, to review and determine the
compensation to be paid to the Company’s executive officers, to review, discuss with management and approve the
Company’s “Compensation Discussion and Analysis” disclosures and to review and approve the committee’s report
included in the Company’s annual proxy statement in accordance with applicable rules and regulations of the SEC in
effect from time to time. The Compensation Committee’s report is set forth under “Executive
Compensation—Compensation Committee Report.” For a discussion of the role of management and the use of
compensation consultants in determining executive compensation, see ‘“‘Executive Compensation—Compensation
Discussion and Analysis.”

The Compensation Committee operates under a written charter adopted by the Board, a current copy of which is
available on our website at www.interceptpharma.com in the Investors & Media section under “Corporate Governance.”
Under its charter, the Compensation Committee may form and delegate its authority to subcommittees of the
committee when it deems it appropriate and in the best interests of the Company. The Compensation Committee met
five times during the year ended December 31, 2018.
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Nominating and Governance Committee

The Board has established a Nominating and Governance Committee currently consisting of Messrs. Welch and
Bradbury and Dr. Benatti, all of whom are independent under applicable Nasdaq rules. Mr. Welch serves as the
chairperson of the Nominating and Governance Committee.

The Nominating and Governance Committee’s primary purpose is to: (i) evaluate and make recommendations to the
Board with respect to the current composition, organization and governance of the Board and its committees; (ii)
identify, review and evaluate candidates qualified to serve as directors and on committees of the Board; (iii)
recommend to the Board nominees for election to the Board at the Company’s Annual Meetings of Stockholders and
appointment to the Board to fill interim vacancies, if any; (iv) administer the annual performance evaluation process
for the Board and its committees; (v) oversee the executive officer succession planning process; and (vi) oversee and
make recommendations to the Board with respect to corporate governance matters.

When the Board determines to seek a new member, whether to fill a vacancy or otherwise, the Nominating and
Governance Committee may utilize third-party search firms and will consider recommendations from directors,
management and others, including the Company’s stockholders. Our Corporate Governance Guidelines include a
policy regarding the qualifications of directors, which sets forth threshold requirements for individuals nominated to
serve as directors of the Company. In general, the Nominating and Governance Committee looks for new members
possessing relevant expertise to offer advice and guidance to management, having demonstrated excellence in his or
her field, having the ability to exercise sound business judgment, having the commitment to promote and enhance the
long-term value of the Company for its stockholders and possessing the highest personal and professional standards of
integrity and ethical values.

The Nominating and Governance Committee believes that all members of the Board must have sufficient time and
devote sufficient attention to board duties and to otherwise fulfill the responsibilities required of directors. In
identifying and considering nominees for director and directors for service on Board committees, the Nominating and
Governance Committee considers whether such nominees and directors have sufficient time and attention to devote to
board duties, including whether, among other things, such nominees and directors may be “overboarded,” which refers
to the situation where a director serves on an excessive number of boards. Our Corporate Governance Guidelines
require that before accepting an invitation to serve on another board, our directors must first provide notice to the
Chairman of the Board and the chairperson of the Nominating and Governance Committee. In addition, our Corporate
Governance Guidelines provide that, unless approved in advance by the Board, (i) no director may serve on more than
five U.S. public company boards (including service on the Board), and (ii) no director who serves as a chief executive
officer of a U.S. public company may serve on more than three U.S. public company boards (including service on the
Board). Accordingly, prior to recommending a candidate as a nominee for director or a director for service on a Board
committee, the Nominating and Governance Committee reviews the number of boards that the candidate or director
serves on and considers whether such outside commitments may limit his or her ability to devote sufficient time and
attention to the affairs of the Company.

The Nominating and Governance Committee does not have a formal policy with respect to diversity; however,
pursuant to the policy regarding the qualifications of directors included in our Corporate Governance Guidelines, the
Nominating and Governance Committee considers the diversity of the Board and its committees when identifying and
considering nominees for director and directors for service on Board committees, and shall strive where appropriate to
achieve a diverse balance of backgrounds, perspectives, experiences, ages, genders and ethnicities on the Board and its
committees.

Candidates for director nominees are reviewed in the context of the foregoing standards and considerations, as well as
the expected contributions of each candidate to the collective functioning of the Board based upon the totality of his or
her credentials, experience and expertise, the composition of the Board at the time and other relevant circumstances,
including the operating requirements of the Company and the long-term interests of stockholders. With respect to the
nomination of continuing directors for re-election, the individual’s past performance as a director is also considered.
The Nominating and Governance Committee periodically reviews the composition of the Board, including whether
the directors, both individually and collectively, can and do provide the experience, qualifications, attributes and skills
appropriate for the Company.
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Our Corporate Governance Guidelines include policies with respect to the consideration of candidates recommended
by stockholders for nomination for election to the Board and the procedures for stockholders to follow in submitting
such recommendations. The Nominating and Governance Committee will consider bona fide candidates
recommended by stockholders in accordance with such policies. Any such recommendation must be submitted in
writing to the Nominating and Governance Committee, care of Intercept Pharmaceuticals, Inc., 10 Hudson Yards,
37th Floor, New York, NY 10001, Attention: Company Secretary, within the time frames set forth in such policies
and contain the information and undertakings required by such policies. Nominees for director who are recommended
by stockholders to the Nominating and Governance Committee will be evaluated in the same manner as any other
nominee for director. Nominations by stockholders may also be made in the manner set forth under “Stockholders’
Proposals.”

The Nominating and Governance Committee operates under a written charter adopted by the Board. A current copy of
such charter, as well as our Corporate Governance Guidelines, which include the above-referenced policies regarding
the qualifications of directors, the consideration of candidates recommended by stockholders for nomination for
election to the Board and the procedures for stockholders to follow in submitting such recommendations, are available
on our website at www.interceptpharma.com in the Investors & Media section under “Corporate Governance.” The
Nominating and Governance Committee met twice during the year ended December 31, 2018.

Research and Development Committee

The Board has established a Research and Development Committee currently consisting of Drs. Benatti, Akkaraju and
Gottesdiener, all of whom are independent under applicable Nasdaq rules. Dr. Benatti serves as the chairperson of the
Research and Development Committee.

The Research and Development Committee’s primary purpose is to assist the Board in its oversight of the Company’s
strategic direction and investment in research and development, technology and manufacturing and to identify and
discuss significant emerging trends and issues in science and technology and consider their potential impact on the
Company.

The Research and Development Committee operates under a written charter adopted by the Board, a copy of which is
available on our website at www.interceptpharma.com in the Investors & Media section under “Corporate Governance.”
The Research and Development Committee met five times during the year ended December 31, 2018.

Compensation Committee Interlocks and Insider Participation

For the period from January 1, 2018 to July 19, 2018, Messrs. Santini and Welch and Dr. Akkaraju comprised the
Compensation Committee. Ms. Miller-Rich replaced Dr. Akkaraju as a member of the Compensation Committee
effective as of July 19, 2018. No member of the Compensation Committee is or has formerly been an officer or
employee of the Company. In 2018, none of our executive officers (i) served on the compensation committee of
another entity that had one or more of its executive officers serving on the Board or the Compensation Committee of
the Company or (ii) served on the board of directors of another entity that had one or more of its executive officers
serving on the Compensation Committee of the Company. Please refer to “Related Person Transactions” for information
concerning certain transactions with Samsara BioCapital, L.P. Dr. Akkaraju is a managing member of Samsara
BioCapital GP, LLC, the general partner of Samsara BioCapital, L.P.

Director Compensation

On an annual basis, the Compensation Committee conducts an evaluation of the design and competitiveness of the
Company’s independent director compensation program in light of market trends, best practices and competitive
market data for the Company’s compensation peer group. In 2018, the Compensation Committee also retained the
services of the Rewards Solution practice at Aon, specifically members of their Radford advisory team (‘“Radford”), an
independent compensation consultant, to provide it with additional comparative data on director compensation
practices in the Company’s industry and to advise it on the Company’s independent director compensation program
generally. In June 2018, based on the input and analysis provided by Radford and the recommendation of our
Compensation Committee, the
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Board adopted new independent director compensation levels with reference to the 50th percentile of the competitive
market based on our compensation peer group. As a result, (i) all annual cash retainers were maintained at their
pre-existing levels, (ii) the aggregate equity value of the Annual Grant (as defined below) was reduced from $337,203
to $264,500 and (iii) the aggregate equity value of any New Director Grant (as defined below) was reduced from
$693,461 to $396,750. Only directors who are “independent” in accordance with applicable Nasdaq rules (the
“Independent Directors”) receive compensation for their service as directors. Each of the Company’s current directors,
other than Dr. Pruzanski, qualifies as an Independent Director.

For 2018, the annual cash retainers for the Independent Directors were as follows (payable quarterly in equal
installments):

. . Other
Membership Chairperson Members
Board of Directors. $ 80,000 $ 50,000
Audit Committee $ 20,000 $ 10,000
Compensation Committee $ 15,000 $ 7,500
Nominating and Governance Committee ~ $ 10,000 $ 5,000
Research and Development Committee $ 10,000 $ 5,000

Pursuant to the independent director compensation levels adopted by the Board in June 2018, (i) each Independent
Director who had served on the Board for six months or longer as of the date of the Company’s Annual Meeting of
Stockholders was eligible to receive an annual equity grant (each, an “Annual Grant”) comprised of stock options with
an equity value of $132,250 and restricted stock units with an equity value of $132,250 and (ii) each new Independent
Director first appointed or elected to the Board following the adoption thereof was eligible to receive an equity grant
(each, a “New Director Grant”) comprised of stock options with an equity value of $198,375 and restricted stock units
with an equity value of $198,375. As Ms. Miller-Rich was appointed to the Board on April 24, 2018, the New
Director Grant that she received in 2018 was calculated based on the pre-existing independent director compensation
levels in effect on such date, as described above.

The number of (i) stock options granted in connection with each Annual Grant and New Director Grant is determined
by dividing the equity value to be represented thereby by the value per-option derived from a Black-Scholes model
with reference to the average of the per-share closing prices of the Company’s common stock on the Nasdaq Global
Select Market during the 30 trading days preceding the grant date and (ii) restricted stock units granted in connection
with each Annual Grant and New Director Grant is determined by dividing the equity value to be represented thereby
by the average of the per-share closing prices of the Company’s common stock on the Nasdaq Global Select Market
during the 30 trading days preceding the grant date. Because the number of stock options and restricted stock units
granted in connection with each Annual Grant and New Director Grant is determined using a 30-day average closing
stock price, the grant date fair values of such stock options and restricted stock units, as computed in accordance with
Financial Accounting Standards Board Accounting Standards Codification Topic 718 (“ASC 718”), differ from the
amounts set forth above.

Subject to the Independent Director’s continued service on the Board, the stock option and restricted stock unit awards
granted in connection with (i) each Annual Grant vest in full on the earlier of (A) the one-year anniversary of the date
of grant and (B) the day immediately preceding the date of the next Annual Meeting of Stockholders and (ii) each
New Director Grant vest in a series of three equal annual installments, with 1/3 of the shares subject to the award
vesting on each anniversary of the date that the Independent Director was first elected or appointed to the Board (or, if
earlier in any given year, the day immediately preceding the date of the Annual Meeting of Stockholders in such year).
In addition, all unvested Annual Grants and New Director Grants shall immediately vest in connection with a change
of control of the Company. The exercise price for stock options granted in connection with each Annual Grant and
New Director Grant is the per-share closing price of the Company’s common stock on the Nasdaq Global Select
Market on the date of grant.

The Company also reimburses reasonable out-of-pocket expenses incurred in connection with attendance at Board
meetings.
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The following table sets forth, for the fiscal year ended December 31, 2018, the total compensation paid to the
Independent Directors serving on the Board during 2018.
Director Compensation for 2018
Fees Earned

o Stock Option
Name Ocrafsld mn Awards Asvards g;tal
) ($)(10) ($)(10)
Paolo Fundaro 80,000(1) 152,109 132,261 364,370
Srinivas Akkaraju, M.D., Ph.D. 59,516(2) 152,109 132,261 343,886
Luca Benatti, Ph.D. 65,000(3) 152,109 132,261 349,370
Daniel Bradbury 65,000(4) 152,109 132,261 349,370
Keith Gottesdiener, M.D. 55,000(5) 152,109 132,261 339,370
Nancy Miller-Rich 37,325(6) 372,230 369,831 779,386
Gino Santini 75,000(7) 152,109 132,261 359,370
Glenn Sblendorio 70,000(8) 152,109 132,261 354,370
Daniel Welch 67,500(9) 152,109 132,261 351,870

(M

Represents an annual cash retainer for Mr. Fundard’s service as Chairman of the Board.

2)

Represents an annual cash retainer for Dr. Akkaraju’s service as a director and as a member of the Research and
Development Committee, as well as a prorated annual cash retainer for Dr. Akkaraju’s service as a member of the
Compensation Committee. Dr. Akkaraju ceased to be a member of the Compensation Committee on July 19, 2018.

3)
Represents an annual cash retainer for Dr. Benatti’s service as a director, as Chairperson of the Research and
Development Committee and as a member of the Nominating and Governance Committee.

4
Represents an annual cash retainer for Mr. Bradbury’s service as a director, as a member of the Nominating and
Governance Committee and as a member of the Audit Committee.

(&)
Represents an annual cash retainer for Dr. Gottesdiener’s service as a director and as a member of the Research and
Development Committee.

(6)

Represents a prorated annual cash retainer for Ms. Miller-Rich’s service as a director and as a member of the
Compensation Committee. Ms. Miller-Rich was appointed to the Board on April 24, 2018 and to the Compensation
Committee on July 19, 2018.

)
Represents an annual cash retainer for Mr. Santini’s service as a director, as Chairperson of the Compensation
Committee and as a member of the Audit Committee.

®)
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Represents an annual cash retainer for Mr. Sblendorio’s service as a director and as Chairperson of the Audit
Committee.

©)
Represents an annual cash retainer for Mr. Welch’s service as a director, as a member of the Compensation Committee
and as Chairperson of the Nominating and Governance Committee.

(10)

Amounts shown represent the aggregate grant date fair value, computed in accordance with ASC 718, in respect of
restricted stock unit and stock option awards. These amounts do not reflect compensation actually received by the
Independent Directors. Assumptions used in the calculation of these amounts are included in “Note 12” to the Notes to
Consolidated Financial Statements for the year ended December 31, 2018, included in our Annual Report. Each
Independent Director (other than Ms. Miller-Rich) received an Annual Grant in 2018 comprised of 1,787 restricted
stock units and 2,748 stock options. Ms. Miller-Rich received a New Director Grant in 2018 comprised of 4,373
restricted stock units and 7,684 stock options. As of December 31, 2018, the aggregate number of outstanding shares
of restricted stock (as applicable), restricted stock units and stock options (including unvested stock option awards)
held by each Independent Director serving on the Board during 2018 was as follows: 1,787 restricted stock units and
17,136 stock options for Mr. Fundaro; 1,787 restricted stock units and 12,886 stock options for Dr. Akkaraju; 1,787
restricted stock units and 8,683 stock options for Dr. Benatti; 802 shares of restricted stock, 1,787 restricted

stock units and 7,980 stock options for Mr. Bradbury; 802 shares of restricted stock, 1,787 restricted stock units and
7,980
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stock options for Dr. Gottesdiener; 4,373 restricted stock units and 7,684 stock options for Ms. Miller-Rich; 1,787
restricted stock units and 9,882 stock options for Mr. Santini; 1,787 restricted stock units and 8,683 stock options for
Mr. Sblendorio; and 1,787 restricted stock units and 9,882 stock options for Mr. Welch.

Stock Ownership Guidelines for Directors

The Company has adopted minimum stock ownership guidelines for the Board, which require, within a five-year
period, the Independent Directors to hold Company equity equal to at least 3x their annual cash retainer. Until the
ownership guidelines are satisfied, the Independent Directors are required to maintain a minimum retention ratio of at
least 50% of their annual equity awards, net of shares sold or withheld solely to pay applicable exercise fees and/or
withholding taxes. Any Independent Directors failing to meet the guidelines within the allotted compliance period will
be required to maintain a minimum retention ratio of 100% of net shares after the applicable exercise fees and/or
withholding taxes.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table and accompanying footnotes show information as of April 23, 2019 regarding the beneficial
ownership of the Company’s shares by:

each person who was known by the Company to own beneficially more than 5% of its shares;

each member of the Board and each of the Company’s named executive officers; and

all members of the Board and the Company’s executive officers as a group.

For purposes of the table below, we deem shares subject to options that are exercisable or exercisable within sixty
days of April 23, 2019 and restricted stock units vesting within sixty days of April 23, 2019 to be outstanding and to
be beneficially owned by the person holding the options or restricted stock units, as applicable, for the purpose of
computing the percentage ownership of that person, but we do not treat them as outstanding for the purpose of
computing the percentage ownership of any other person. Except as otherwise noted, the persons or entities in this
table have sole voting and investment power with respect to all of the shares beneficially owned by them. On April 23,
2019, there were 29,785,693 shares outstanding. Unless otherwise specified, the address of each director and
executive officer is c/o Intercept Pharmaceuticals, Inc., 10 Hudson Yards, 37th Floor, New York, NY 10001.

Shares Beneficially
Owned(7)
Percentage
Name and Address I;E;?;er of OCfommon
Stock

5% Stockholders:
Genextra S.p.A.(1) 6,095,578 20.5%
FMR LLC(2) 4,448,170 14.9%
BlackRock, Inc.(3) 2,032,287 6.8%
The Vanguard Group(4) 2,006,622 6.7%
Directors and Executive Officers:
Paolo Fundaro 28,250 *
Mark Pruzanski, M.D.(5) 822,998 2.7%
Srinivas Akkaraju, M.D., Ph.D.(6) 240,279 *
Luca Benatti, Ph.D. 15,039 *
Daniel Bradbury 20,344 *
Keith Gottesdiener, M.D. 13,703 *
Nancy Miller-Rich 4,020 *
Gino Santini 15,596 *
Glenn Sblendorio 14,199 *
Daniel Welch 14,777 *
Gail Cawkwell, M.D., Ph.D. 11,060 *
Jerome Durso 33,588 *
Sandip Kapadia 41,914 *
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Ryan Sullivan 32,995 *
All directors and executive officers as group (19 persons) 1,516,043 5.0%

k
Less than 1%.

ey
In a Schedule 13G filed with the SEC on February 8, 2019 by Genextra S.p.A. (“Genextra”) and Francesco Micheli,

Genextra and Mr. Micheli each reported shared voting power and shared dispositive power over 6,095,578 shares.
Mr. Micheli is an Executive Director and Chairman of the Board of Genextra and, in such capacity, Mr. Micheli
exercises voting control over the shares owned
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by Genextra. Mr. Micheli disclaims beneficial ownership with respect to any such shares, except to the extent of his
pecuniary interest therein, if any. Genextra’s address is Via Privata Giovannino De Grassi, 11, 20123 Milan, Italy.
Genextra has informed us that it has pledged shares that it holds as collateral in connection with a margin loan.

)

Based solely on information contained in a Schedule 13G filed with the SEC on February 13, 2019 by FMR LLC
(“FMR”). In the FMR Schedule 13G, FMR reported sole voting power over 277,267 shares and sole dispositive power
over 4,448,170 shares. FMR’s address is 245 Summer Street, Boston, MA 02210.

(3)

Based solely on information contained in a Schedule 13G filed with the SEC on February 11, 2019 by BlackRock,

Inc. (“BlackRock™). In the BlackRock Schedule 13G, BlackRock reported sole voting power over 1,978,471 shares and
sole dispositive power over 2,032,287 shares. BlackRock’s address is 55 East 52nd Street, New York, NY 10055.

“)

Based solely on information contained in a Schedule 13G filed with the SEC on February 13, 2019 by The Vanguard
Group (“Vanguard”). In the Vanguard Schedule 13G, Vanguard reported sole voting power over 45,234 shares, shared
voting power over 4,052 shares, sole dispositive power over 1,959,341 shares and shared dispositive power over
47,281 shares. Vanguard’s address is 100 Vanguard Blvd., Malvern, PA 19355.

®)

Includes 100,000 shares held in a grantor retained annuity trust.

(6)

Includes 210,937 shares held by Samsara BioCapital, L.P. Dr. Akkaraju is a managing member of Samsara BioCapital
GP, LLC, the general partner of Samsara BioCapital, L.P. Dr. Akkaraju disclaims beneficial ownership of such shares
except to the extent of his pecuniary interest therein.

(7

Includes the following shares issuable upon the exercise of options that are exercisable or exercisable within sixty
days of April 23, 2019 or the vesting of restricted stock units vesting within sixty days of April 23, 2019: for

Mr. Fundaro, 18,923 shares; for Dr. Pruzanski, 259,277 shares; for Dr. Akkaraju, 14,673 shares; for Dr. Benatti,
10,470 shares; for Mr. Bradbury, 8,702 shares; for Dr. Gottesdiener, 8,702 shares; for Ms. Miller-Rich, 4,020 shares;
for Mr. Santini, 11,669 shares; for Mr. Sblendorio, 10,470 shares; for Mr. Welch, 11,669 shares; for Dr. Cawkwell,
6,830 shares; for Mr. Durso, 18,581 shares; for Mr. Kapadia, 23,850 shares; for Mr. Sullivan, 11,766 shares; and for
all directors and executive officers as a group, 546,237 shares.
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EXECUTIVE OFFICERS

The executive officers of Intercept Pharmaceuticals, Inc. as of April 30, 2019, their positions and their ages are as
listed below.

Name Age Position

Mark Pruzanski, M.D. 51 President and Chief Executive Officer

Jerome Durso 51 Chief Operating Officer

Lisa Bright 51 President, International

Gail Cawkwell, M.D., Ph.D. 57 SVP, Medical Affairs, Safety & Pharmacovigilance
David Ford 50 Chief Human Resources Officer

Sandip Kapadia 49  Chief Financial Officer and Treasurer

Richard Kim 50  President, U.S. Commercial & Strategic Marketing
David Shapiro, M.D. 64 Chief Medical Officer

Ryan Sullivan 43 General Counsel and Secretary

Christian Weyer, M.D., M.A.S. 50 EVP, Research & Development

Mark Pruzanski, M.D. is one of our co-founders and has served as our President and Chief Executive Officer, and as a
member of our Board, since our inception in 2002. Dr. Pruzanski has over 20 years of experience in life sciences
company management, venture capital and strategic consulting. Prior to co-founding the Company, Dr. Pruzanski was
a venture partner at Apple Tree Partners, an early stage life sciences venture capital firm that he co-founded, and an
entrepreneur-in-residence at Oak Investment Partners, a venture capital firm. Dr. Pruzanski is a co-author of a number
of scientific publications and is named as an inventor on several of our patents. Dr. Pruzanski has been a director of
Equillium, Inc. since September 2018. Dr. Pruzanski also currently serves on the boards of the Emerging Companies
Section of the Biotechnology Innovation Organization (BIO), a biotechnology-focused trade association, and the
Foundation for Defense of Democracies, a non-profit policy institute focusing on foreign policy and national security.
Dr. Pruzanski received his M.D. from McMaster University in Hamilton, Canada, a M.A. degree in International
Affairs from the Johns Hopkins University School of Advanced International Studies in Bologna, Italy and
Washington, D.C., and a bachelor’s degree from McGill University in Montreal, Canada.

Jerome Durso has served as our Chief Operating Officer since February 2017. Mr. Durso has over 25 years of
experience in building and leading commercial and business operations at life sciences companies both in the United
States and abroad. Prior to joining the Company, Mr. Durso served as a consultant to the biopharmaceutical industry
from September 2015 to February 2017. Mr. Durso has spent the majority of his career at Sanofi, a global
pharmaceutical company, where he most recently served as Senior Vice President, Chief Commercial Officer of the
Global Diabetes Division from June 2011 to April 2015. From 2010 to 2011, Mr. Durso was Senior Vice President,
Chief Commercial Officer of Sanofi’s U.S. pharmaceuticals business. Prior to that, he served in a number of
commercial leadership roles of increasing responsibility in business unit and brand management, marketing and sales
since he first joined Sanofi in 1993. Mr. Durso earned his bachelor’s degree in marketing from the University of Notre
Dame.

Lisa Bright has served as our President, International since July 2016. Ms. Bright has over 25 years of experience in
the biopharmaceutical industry. Ms. Bright joined the Company in November 2014 as Senior Vice President and Head
of Europe and then served as Chief Commercial and Corporate Affairs Officer from February 2015 to July 2016. Prior
to joining the Company, Ms. Bright worked at Gilead Sciences Ltd. starting in 2008, where she held positions of
increasing responsibility, including: General Manager United Kingdom & Ireland; Vice President, Northern Europe;
Vice President, Head of Sovaldi Launch Planning for Europe, Asia, Middle East and Australasia; and Vice President,
Government Affairs Europe, Middle East and Australasia. Prior to holding these positions, Ms. Bright held a range of
senior positions at GlaxoSmithKline plc, including Vice President and Managing Director of New Zealand and Vice
President—Sales for the United Kingdom. Ms. Bright has been a director of Ascendis Pharma A/S since April 2017 and
Dechra Pharmaceuticals PLC since February 2019. Ms. Bright has a B.Sc. in pharmacology from University College
London.
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Gail Cawkwell, M.D., Ph.D. has served as our SVP, Medical Affairs, Safety & Pharmacovigilance since

September 2018, having previously served as SVP, Medical Affairs since February 2018. Prior to joining the
Company, Dr. Cawkwell worked for Purdue Pharma L.P., where she served as Special Advisor to the Board of
Directors from September 2017 to February 2018, Chief Medical Officer from January 2015 to September 2017 and
VP, Medical Affairs from November 2014 to January 2015. From 2000 to November 2014, Dr. Cawkwell served in a
number of roles of increasing responsibility at Pfizer Inc., including most recently as Vice President Medicine Team
Lead for Pfizer’s tofacitinib franchise. Dr. Cawkwell also served as a Clinical Instructor of Pediatrics at Columbia
Presbyterian Health Center from 2002 to 2015 and previously held several other clinical and academic posts.

Dr. Cawkwell received her Ph.D. from the University of Cincinnati, her M.D. from McGill University in Montreal,
Canada and her bachelor’s degree from Duke University.

David Ford has served as our Chief Human Resources Officer since May 2017. He brings over 25 years of experience
in a variety of human resources roles across the United States, Europe, Latin America and New Zealand. Prior to
joining the Company, Mr. Ford spent nearly 15 years at Sanofi, where he most recently served as Vice President
Human Resources for the Sanofi Genzyme global business unit from January 2016 to May 2017. Prior to that role,
from November 2011 through December 2015, Mr. Ford served as Vice President Human Resources for the Sanofi
North American businesses. Mr. Ford joined the pharmaceutical industry in 2002 as the HR Director—United Kingdom
and Republic of Ireland for Sanofi-Synthelabo. Mr. Ford holds a master’s degree in business administration from
INSEAD, Fontainebleau (France).

Sandip Kapadia has served as our Chief Financial Officer and Treasurer since July 2016. Mr. Kapadia has over

20 years of experience in building and leading finance and administration teams at life sciences companies both in the
United States and abroad. Prior to joining the Company, Mr. Kapadia held finance leadership positions over 19 years
at Novartis and Novartis affiliates in the United States, Switzerland, the Netherlands and the United Kingdom,
including most recently Chief Financial Officer of North America at Novartis’s generic division, Sandoz. Mr. Kapadia
has been a director of Therachon AG since January 2019. Mr. Kapadia earned his bachelor’s degree in business
administration and accounting from Montclair State University, an M.B.A from Rutgers Graduate School of
Management and is a certified public accountant.

Richard Kim has served as our President, U.S. Commercial & Strategic Marketing since February 2018, having
previously served as Senior Vice President, Commercial U.S. since July 2015. He has over 20 years of commercial,
marketing and managerial experience in the biopharmaceutical industry in the United States and abroad. Prior to
joining the Company, Mr. Kim worked at Bristol-Myers Squibb starting in 2004, where he most recently served as
General Manager, Hepatitis C Worldwide Commercialization. Prior to that, Mr. Kim held a number of roles of
increasing responsibility at Bristol-Myers Squibb, including Vice President, SPRYCEL Brand Lead, Oncology Global
Marketing; Vice President, U.S. In-Line Oncology and Global Marketing for Necitumumab; and Vice President, East
Area Sales, Cardiovascular and Metabolics. Prior to holding these positions, Mr. Kim held a range of senior positions
in the United States, Canada and Australia at Schering-Plough, which was acquired by Merck & Co., Inc. Mr. Kim
earned his bachelor’s degree in chemistry from the University of Alberta.

David Shapiro, M.D. has served as our Chief Medical Officer since November 2017, having previously served as our
Chief Medical Officer and Executive Vice President, Development since 2008. Dr. Shapiro has over 25 years of
clinical development experience in the pharmaceutical industry. Dr. Shapiro founded a consulting company,
Integrated Quality Resources, that focused on development stage biopharmaceutical companies and was active in this
role from 2005 to 2008. From 2000 to 2005, Dr. Shapiro was Executive Vice President, Medical Affairs and Chief
Medical Officer of Idun Pharmaceuticals, Inc., prior to its acquisition by Pfizer Inc. From 1995 to 1998, he was
President of the Scripps Medical Research Center at Scripps Clinic. He also served as Vice President, Clinical
Research at Gensia and as Director and Group Leader, Hypertension Clinical Research at Merck Research
Laboratories from 1985 to 1990. Dr. Shapiro has authored more than 20 peer-reviewed publications and organized and
chaired several conferences aimed at improving product development. Dr. Shapiro served for two terms on the
Executive Committee of the Board of the American Academy of Pharmaceutical Physicians. Dr. Shapiro has been a
director of Organovo Holdings, Inc. since December 2018. Dr. Shapiro received his medical degree from Dundee
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University & Medical School, and undertook his postgraduate medical training in the university affiliated hospitals in
Oxford, United Kingdom and the University of Vermont. He is an elected Fellow of both the Royal College of
Physicians of London and the Faculty of Pharmaceutical Physicians of the United Kingdom.

Ryan Sullivan has served as our General Counsel and Secretary since February 2018. Prior to joining the Company,
Mr. Sullivan worked at Anacor Pharmaceuticals, Inc., which was acquired by Pfizer Inc. At Anacor, Mr. Sullivan
served as Executive Vice President, General Counsel and Secretary from February 2016 until June 2016 and as Senior
Vice President, General Counsel and Secretary from April 2014 until February 2016. Before joining Anacor,

Mr. Sullivan worked as an attorney in the legal group of Warner Chilcott plc prior to its acquisition by Actavis plc
(now Allergan plc). During his tenure at Warner Chilcott from July 2007 until December 2013, Mr. Sullivan served in
a number of positions of increasing responsibility, including most recently as General Counsel and Secretary. Before
joining Warner Chilcott, Mr. Sullivan practiced in the New York corporate law group of Cahill Gordon & Reindel
LLP. Mr. Sullivan earned his bachelor’s of science degree from Cornell University and his juris doctor degree from
Cornell Law School.

Christian Weyer, M.D., M.A.S. has served as our EVP, Research & Development since November of 2017.

Dr. Weyer’s career in metabolic drug development spans more than 20 years, involving clinical studies and regulatory
submissions at all stages of product development and across the continuum of diabetes, obesity and NAFLD/NASH.
Prior to joining the Company, Dr. Weyer was President and Chief Development Officer at ProSciento, Inc., a leading
clinical R&D service provider focused on diabetes, NAFLD/NASH and obesity, from December 2015 to

November 2017. Dr. Weyer has served as a senior executive in several companies, including as President, Chief
Executive Officer and a director of Fate Therapeutics, Inc. from October 2012 to November 2015, where he steered
the company’s transition into a publicly-traded cellular therapeutics company, and as Senior Vice President of R&D at
Amylin Pharmaceuticals, Inc., where he contributed to the development and approval of several first-in-class
medicines for diabetes and lipodystrophy. Before joining Amylin, Dr. Weyer worked at the National Institutes of
Health, NIDDK, conducting clinical research on the pathogenesis of obesity and type 2 diabetes. Dr. Weyer received
his M.D. and clinical training at the Department of Metabolic Disorders, World Health Organization Collaborating
Center for Diabetes Treatment and Prevention, at the University of Diisseldorf, Germany and holds a postdoctoral
master’s degree in advanced clinical research from the University of California, San Diego.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensation Discussion and Analysis describes our executive compensation philosophy and how we
implemented it through our 2018 compensation program for our principal executive officer, our principal financial
officer and our three other most highly compensated executive officers serving at the end of 2018 (the “named
executive officers”):

Name Title

Mark Pruzanski, M.D. President and Chief Executive Officer (“CEO”)
Sandip Kapadia Chief Financial Officer and Treasurer

Jerome Durso Chief Operating Officer

Ryan Sullivan(1) General Counsel and Secretary

Gail Cawkwell, M.D., Ph.D.(2)  SVP, Medical Affairs, Safety & Pharmacovigilance

(1)
Mr. Sullivan joined the Company in February 2018.

2)
Dr. Cawkwell joined the Company in February 2018 as SVP, Medical Affairs and was appointed SVP, Medical
Affairs, Safety & Pharmacovigilance in September 2018.

Executive Summary
2018 was a very productive year for us, as we made considerable progress executing against our key strategic
priorities for our Phase 3 nonalcoholic steatohepatitis (“NASH”’) development program and our primary biliary
cholangitis (“PBC”) commercial efforts, and further refined and strengthened our executive compensation programs and
corporate governance practices. Key financial and operational highlights are described below.

2018 STOCK PRICE PERFORMANCE

Outstanding Stock Price Appreciation. Over 2018, our
stock price increased by 73%. As a result, we significantly
outperformed the Nasdaq Biotechnology Index and the
Nasdaq Composite Index, which decreased by 9% and 3%,
respectively.

TSR-Based Performance Stock Unit Awards. In 2018, we
introduced and granted as part of our annual equity award
program for our executive officers performance stock unit
awards (“TSR PSUs”) that vest, if at all, based on the Total
Shareholder Return (“TSR”) of our common stock relative to
that of the companies comprising the S&P Biotechnology
Select Industry Index (“TSR Peer Group”) over a 3-year
period, subject to a vesting cap equal to 100% of target in
the event that our relative TSR exceeds target but our
absolute TSR is negative.
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Achieved Positive Topline Results in Pivotal Phase 3 REGENERATE trial. In February 2019, we announced
positive topline results from the planned 18-month interim analysis of our pivotal Phase 3 clinical trial of
obeticholic acid (“OCA”) in patients with liver fibrosis due to NASH, known as the REGENERATE trial. In the
primary efficacy analysis, once-daily OCA 25 mg met the primary endpoint agreed with the U.S. Food and
Drug Administration (“FDA”) of fibrosis improvement by at least one stage with no worsening of NASH at the
planned 18-month interim analysis and adverse events were generally mild to moderate in severity and the

most common were consistent with the known profile of OCA. We currently intend to file for approval of

OCA for NASH in the United States and Europe in the second half of 2019.

Recognized Significant Worldwide Ocaliva Net Sales. We recognized $177.8 million in net sales of

Ocaliva® (obeticholic acid) in 2018, as compared to $129.2 million in 2017. Ocaliva net sales in 2018 were
comprised of U.S. net sales of $140.8 million and ex-U.S. net sales of $37.0 million, as compared to U.S. net
sales of $115.8 million and ex-U.S. net sales of $13.4 million in 2017.

Advanced Leading NASH Development Program. In addition to our Phase 3 REGENERATE trial in patients
with liver fibrosis due to NASH, we also continued to work towards expanding our overall NASH
development program with additional trials and studies, including our ongoing Phase 3 trial in NASH patients
with compensated cirrhosis, known as the REVERSE trial, which we announced in February 2018.

Other Business and Product Development Achievements. In December 2018, we acquired from Aralez
Pharmaceuticals Canada Inc. its license to develop and commercialize bezafibrate in the United States, its
investigational new drug 