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a currently valid OMB number. was approved with the votes set forth below:

For Against Abstain
18,719,268 150,32924,461

A copy of the Company’s amendment to the restated certificate of incorporation is filed herewith as Exhibit 3.1 and is

incorporated by reference into this Item.

Reporting Owners
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Proposal 3. Ratification of Independent Registered Public Accounting Firm: The selection of KPMG LLP as the

Company’s independent registered public accounting firm for the fiscal year ended December 31, 2014 was ratified
with the votes set forth below:

For Against Abstain
18,911,19317,770 18,111

Explanation of Responses:
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Item 8.01 Other Events.

During May and June 2014, the officers and directors of the Company named in the table below entered into
pre-arranged stock trading plans pursuant to Rule 10b5-1 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Each plan contemplates the sale of a limited number of shares of the Company’s common stock for
personal financial management reasons.

The following table provides the scheduled termination date and the maximum number of shares of common stock
subject to the respective plan.

Name Number of Shares Scheduled Termination Date
Barbara Duncan 20,000 March 17, 2015

Daniel Regan 42,347 April 8, 2015

Klaus Veitinger 7,500 July 9, 2015

Sales under the plans may be executed earlier than the scheduled termination dates. Transactions made under these
plans will be publicly disclosed through filings with the U.S. Securities and Exchange Commission under Section 16
of the Exchange Act. Except as may be required by law, the Company does not undertake to report on specific Rule
10b5-1 pre-planned stock trading plans of directors and officers of the Company, nor to report modifications or
terminations of the aforementioned plans or the plan of any other individual.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

3.1 Amendment to Restated Certificate of Incorporation.

Explanation of Responses: 4
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned hereunto duly authorized.

INTERCEPT PHARMACEUTICALS, INC.

Date: July 22, 2014 /s/ Mark Pruzanski
Mark Pruzanski, M.D.
President and Chief Executive Officer

Explanation of Responses:



