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Reporting Owners
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Reporting Owner Name / Address

Director 10% Owner  Officer Other

Pruzanski Mark

C/O INTERCEPT PHARMACEUTICALS, INC.

450

W. 15TH STREET, SUITE 505 X CEO & President

NEW YORK, NY 10011
Signatures

/s/ Bryan Yoon, as

11/20/2014

attorney-in-fact

**Signature of Reporting Person Date
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Note:

If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The remainder of the shares originally underlying this option vest on a pro rata monthly basis through December 31, 2014, subject to the

terms and conditions the award and the Intercept Pharmaceuticals, Inc. 2012 Equity Incentive Plan.

The remainder of the shares originally underlying this option vest on a pro rata monthly basis through January 1, 2016, subject to the

terms and conditions the award and the Intercept Pharmaceuticals, Inc. 2012 Equity Incentive Plan.

File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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