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Item 5.07(d).

Submission of Matters to a Vote of Security Holders.

This Current Report amends the Current Report on Form 8-K filed by Intercept Pharmaceuticals, Inc. (the “Company”) on May 27, 2021.
As previously disclosed, on May 27, 2021 at the Company’s 2021 Annual Meeting of Stockholders, the Company’s stockholders voted that an advisory
vote to approve the compensation of the Company’s named executive officers should occur every year.
In light of such vote, the Company’s Board of Directors has determined to include a stockholder vote on the compensation of the Company’s named
executive officers in the Company’s proxy materials on an annual basis until the next required stockholder vote on the frequency of future advisory votes
on named executive officer compensation.
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