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attorney-in-fact

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each employee of the Issuer who has received restricted stock awards has agreed to a mandatory sale of a sufficient number of shares of
(1) common stock to cover his or her withholding tax amounts upon the vesting of such restricted stock awards. The sales denoted here were
made pursuant to such agreement to cover withholding tax obligations of the employee.

(2) Conversion of restricted stock units ("RSUs") to shares of common stock on a one-to-one basis.

On November 16, 2012, the reporting person was granted 77,884 RSUs. The RSUs reported as having been disposed and the
corresponding shares reported as having been acquired, representing 6.25% of the shares underlying the RSUs, became vested on April 1,

(3) 2015, subject to the terms and conditions of the award and the Intercept Pharmaceuticals, Inc. 2012 Equity Incentive Plan (the "2012
Plan"). The remainder of the shares underlying the RSUs will vest pro rata on a quarterly basis from July 1, 2015 through January 1,
2016, subject to the terms and conditions of the award and the 2012 Plan.
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