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430 East 29th Street

New York, New York 10016

April 28, 2015

To Our Stockholders:

You are cordially invited to attend the 2015 annual meeting of stockholders of Intra-Cellular Therapies, Inc. to be held
at 10:00 a.m. local time on Tuesday, June 16, 2015, at Apella�, 450 East 29th Street, 2nd Floor, New York, NY 10016.

Details regarding the meeting, the business to be conducted at the meeting, and information about Intra-Cellular
Therapies, Inc. that you should consider when you vote your shares are described in this proxy statement.

At the annual meeting, two persons will be elected to our board of directors. In addition, we will ask stockholders to
approve proposed amendments to the Intra-Cellular Therapies, Inc. 2013 Equity Incentive Plan and to ratify the
selection of Ernst & Young LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2015. The board of directors recommends the approval of each of the proposals. Such other business
will be transacted as may properly come before the annual meeting.

Under Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet, we have elected to deliver our proxy materials to the majority of our stockholders over the Internet.
This delivery process allows us to provide stockholders with the information they need, while at the same time
conserving natural resources and lowering the cost of delivery. On or about May 5, 2015, we intend to send to our
stockholders a Notice of Internet Availability of Proxy Materials (the �Notice�) containing instructions on how to access
our proxy statement for our 2015 annual meeting of stockholders and our 2014 annual report to stockholders. The
Notice also provides instructions on how to vote online or by telephone and includes instructions on how to receive a
paper copy of the proxy materials by mail.

We hope you will be able to attend the annual meeting. Whether you plan to attend the annual meeting or not, it is
important that you cast your vote either in person or by proxy. You may vote over the Internet as well as by telephone
or by mail. When you have finished reading the proxy statement, you are urged to vote in accordance with the
instructions set forth in this proxy statement. We encourage you to vote by proxy so that your shares will be
represented and voted at the meeting, whether or not you can attend.

Thank you for your continued support of Intra-Cellular Therapies, Inc. We look forward to seeing you at the annual
meeting.

Sincerely,

Sharon Mates, Ph.D.
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Chairman, President and Chief Executive Officer
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430 East 29th Street

New York, New York 10016

April 28, 2015

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

TIME: 10:00 AM local time

DATE: Tuesday, June 16, 2015

PLACE: Apella�, 450 East 29th Street, 2nd Floor, New York, New York 10016

PURPOSES:

1. To elect two directors to serve three-year terms expiring in 2018;

2. To approve amendments to the Intra-Cellular Therapies, Inc. 2013 Equity Incentive Plan (the �Plan�) to increase
the number of shares of our common stock reserved for issuance under the Plan and to increase the maximum
number of shares available for issuance of options, stock appreciation rights and other similar awards to any one
participant in any calendar year for purposes of meeting the requirements for qualified performance-based
compensation under Section 162(m) of the Internal Revenue Code;

3. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2015; and

4. To transact such other business that is properly presented at the annual meeting and any adjournments or
postponements thereof.

WHO MAY VOTE:

You may vote if you were the record owner of Intra-Cellular Therapies, Inc. common stock at the close of business on
April 24, 2015. A list of stockholders of record will be available at the annual meeting and, during the 10 days prior to
the annual meeting, at our principal executive offices located at 430 East 29th Street, New York, New York 10016.

All stockholders are cordially invited to attend the annual meeting. Whether you plan to attend the annual meeting
or not, we urge you to vote by following the instructions in the Notice of Internet Availability of Proxy
Materials that you previously received and submit your proxy by the Internet, telephone or mail in order to
ensure the presence of a quorum. You may change or revoke your proxy at any time before it is voted at the
meeting.
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BY ORDER OF THE BOARD OF
DIRECTORS

Michael I. Halstead
Senior Vice President, General Counsel and
Secretary
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INTRA-CELLULAR THERAPIES, INC.

430 East 29th Street

New York, NY 10016

PROXY STATEMENT FOR INTRA-CELLULAR THERAPIES, INC.

2015 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 16, 2015

This proxy statement, along with the accompanying notice of 2015 annual meeting of stockholders, contains
information about the 2015 annual meeting of stockholders of Intra-Cellular Therapies, Inc., including any
adjournments or postponements of the annual meeting. We are holding the annual meeting at 10:00 a.m., local time,
on Tuesday, June 16, 2015, at Apella�, 450 East 29th Street, 2nd Floor, New York, NY 10016.

In this proxy statement, we refer to Intra-Cellular Therapies, Inc. as �ITI,� �the Company,� �we� and �us.�

This proxy statement relates to the solicitation of proxies by our board of directors for use at the annual meeting.

On or about May 5, 2015, we intend to begin sending to our stockholders the Important Notice Regarding the
Availability of Proxy Materials containing instructions on how to access our proxy statement for our 2015 annual
meeting of stockholders and our 2014 annual report to stockholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON June 16, 2015

This proxy statement and our Annual Report on Form 10-K for the year ended December 31, 2014 are
available for viewing, printing and downloading at www.envisionreports.com/ITCI if you are a holder of
record (or www.edocumentview.com/ITCI if you hold your shares in street name). To view these materials
please have your 12-digit control number(s) available that appears on your Notice or proxy card. On this
website, you can also elect to receive future distributions of our proxy statements and annual reports to
stockholders by electronic delivery.

Additionally, you can find a copy of our Annual Report on Form 10-K, which includes our financial statements,
for the fiscal year ended December 31, 2014 on the website of the Securities and Exchange Commission, or the
SEC, at www.sec.gov, or in the �SEC Filings� section of the �Investors Relations� section of our website at
http://www.intracellulartherapies.com. You may also obtain a printed copy of our Annual Report on Form
10-K, including our financial statements, free of charge, from us by sending a written request to: Intra-Cellular
Therapies, Inc., Attn: Investor Relations, 430 East 29th Street, New York, NY 10016. Exhibits will be provided
upon written request and payment of an appropriate processing fee.

1
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EXPLANATORY NOTE

We are an �emerging growth company� under applicable federal securities laws and are therefore permitted to take
advantage of certain reduced public company reporting requirements. As an emerging growth company, we provide in
this proxy statement the scaled disclosure permitted under the Jumpstart Our Business Startups Act of 2012, or the
JOBS Act, including some of the compensation disclosures required of a �smaller reporting company,� as that term is
defined in Rule 12b-2 promulgated under the Securities Exchange Act of 1934, as amended, or the Exchange Act. In
addition, as an emerging growth company, we are not required to conduct votes seeking approval, on an advisory
basis, of the compensation of our named executive officers or the frequency with which such votes must be
conducted. We will remain an �emerging growth company� until the earliest of (i) the last day of the fiscal year in which
we have total annual gross revenues of $1 billion or more; (ii) December 31, 2018; (iii) the date on which we have
issued more than $1 billion in nonconvertible debt during the previous three years; or (iv)  the date on which we are
deemed to be a large accelerated filer under SEC rules.

IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

Why is the Company Soliciting My Proxy?

Our board of directors is soliciting your proxy to vote at the 2015 annual meeting of stockholders to be held at Apella�,
450 East 29th Street, 2nd Floor, New York, NY 10016 on Tuesday, June 16, 2015, at 10:00 a.m. local time and any
adjournments or postponements of the meeting, which we refer to as the annual meeting. The proxy statement, along
with the accompanying Notice of Annual Meeting of Stockholders, summarizes the purposes of the meeting and the
information you need to know to vote at the annual meeting.

We have made available to you on the Internet or have sent you this proxy statement, the Notice of Annual Meeting of
Stockholders, the proxy card and a copy of our Annual Report on Form 10-K for the fiscal year ended December 31,
2014 because you owned shares of our common stock on the record date. We intend to commence distribution of the
Important Notice Regarding the Availability of Proxy Materials, which we refer to throughout this proxy statement as
the Notice, and, if applicable, proxy materials to stockholders on or about May 5, 2015.

Why Did I Receive a Notice in the Mail Regarding the Internet Availability of Proxy Materials Instead of a Full
Set of Proxy Materials?

As permitted by the rules of the U.S. Securities and Exchange Commission, or the SEC, we may furnish our proxy
materials to our stockholders by providing access to such documents on the Internet, rather than mailing printed
copies of these materials to each stockholder. Most stockholders will not receive printed copies of the proxy materials
unless they request them. We believe that this process should expedite stockholders� receipt of proxy materials, lower
the costs of the annual meeting and help to conserve natural resources. If you received a Notice by mail or
electronically, you will not receive a printed or email copy of the proxy materials, unless you request one by following
the instructions included in the Notice. Instead, the Notice instructs you as to how you may access and review all of
the proxy materials and submit your proxy on the Internet. If you requested a paper copy of the proxy materials, you
may authorize the voting of your shares by following the instructions on the proxy card, in addition to the other
methods of voting described in this proxy statement.

Who Can Vote?

Only stockholders who owned our common stock at the close of business on April 24, 2015 are entitled to vote at the
annual meeting. On this record date, there were 34,967,837 shares of our common stock outstanding and entitled to
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vote. Our common stock is our only class of voting stock.

You do not need to attend the annual meeting to vote your shares. Shares represented by valid proxies, received in
time for the annual meeting and not revoked prior to the annual meeting, will be voted at the annual meeting. For
instructions on how to change or revoke your proxy, see �May I Change or Revoke My Proxy?� below.

2
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How Many Votes Do I Have?

Each share of our common stock that you own entitles you to one vote.

How Do I Vote?

Whether you plan to attend the annual meeting or not, we urge you to vote by proxy. All shares represented by valid
proxies that we receive through this solicitation, and that are not revoked, will be voted in accordance with your
instructions on the proxy card or as instructed via Internet or telephone. You may specify whether your shares should
be voted for or withheld for each nominee for director and whether your shares should be voted for, against or abstain
with respect to the other proposals. If you properly submit a proxy without giving specific voting instructions, your
shares will be voted in accordance with the board of directors� recommendations as noted below. Voting by proxy will
not affect your right to attend the annual meeting. If your shares are registered directly in your name through our stock
transfer agent, Computershare Trust Company, N.A., or you have stock certificates registered in your name, you may
vote:

� By Internet or by telephone. Follow the instructions included in the Notice or, if you received printed
materials, in the proxy card to vote by Internet or telephone.

� By mail. If you received a proxy card by mail, you can vote by mail by completing, signing,
dating and returning the proxy card as instructed on the card. If you sign the proxy card but do
not specify how you want your shares voted, they will be voted in accordance with the board
of directors� recommendations as noted below.

� In person at the meeting. If you attend the meeting, you may deliver a completed proxy card in person or
you may vote by completing a ballot, which will be available at the meeting.

Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day and will close at
11:59 p.m. Eastern Time on June 15, 2015.

If your shares are held in �street name� (held in the name of a bank, broker or other holder of record), you will receive
instructions from the holder of record. You must follow the instructions of the holder of record in order for your
shares to be voted. Telephone and Internet voting also will be offered to stockholders owning shares through certain
banks and brokers. If your shares are not registered in your own name and you plan to vote your shares in person at
the annual meeting, you should contact your broker or agent to obtain a legal proxy or broker�s proxy card and bring it
to the annual meeting in order to vote.

How Does the Board of Directors Recommend That I Vote on the Proposals?

The board of directors recommends that you vote as follows:

� �FOR� the election of the nominees for director;
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� �FOR� the amendments to the Intra-Cellular Therapies, Inc. 2013 Equity Incentive Plan; and

� �FOR� the ratification of the selection of Ernst & Young LLP as our independent registered public accounting
firm for our fiscal year ending December 31, 2015.

If any other matter is presented at the annual meeting, your proxy provides that your shares will be voted by the proxy
holder listed in the proxy in accordance with his or her best judgment. At the time this proxy statement was first made
available, we knew of no matters that needed to be acted on at the annual meeting, other than those discussed in this
proxy statement.

3
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May I Change or Revoke My Proxy?

If you give us your proxy, you may change or revoke it at any time before the annual meeting. You may change or
revoke your proxy in any one of the following ways:

� if you received a proxy card, by signing a new proxy card with a date later than your previously delivered
proxy and submitting it as instructed above;

� by re-voting by Internet or by telephone as instructed above;

� by notifying our Corporate Secretary, Michael I. Halstead, in writing before the annual meeting that you
have revoked your proxy; or

� by attending the annual meeting in person and voting in person. Attending the annual meeting in person will
not in and of itself revoke a previously submitted proxy. You must specifically request at the annual meeting
that it be revoked.

Your most current vote, whether by telephone, Internet or proxy card is the one that will be counted.

What if I Receive More Than One Notice or Proxy Card?

You may receive more than one Notice or proxy card if you hold shares of our common stock in more than one
account, which may be in registered form or held in street name. Please vote in the manner described above under
�How Do I Vote?� for each account to ensure that all of your shares are voted.

Will My Shares be Voted if I Do Not Vote?

If your shares are registered in your name or if you have stock certificates, 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 and you do not provide voting
instructions to the bank, broker or other nominee that holds your shares as described above, the bank, broker or other
nominee that holds your shares has the authority to vote your unvoted shares only on the ratification of the
appointment of our independent registered public accounting firm (Proposal 3 of this proxy statement) without
receiving instructions from you. Therefore, we encourage you to provide voting instructions to your bank, broker or
other nominee. This ensures your shares will be voted at the annual meeting and in the manner you desire. A �broker
non-vote� will occur if your broker cannot vote your shares on a particular matter because it has not received
instructions from you and does not have discretionary voting authority on that matter or because your broker chooses
not to vote on a matter for which it does have discretionary voting authority.

Your bank, broker or other nominee does not have the ability to vote your uninstructed shares in the election of
directors. Therefore, if you hold your shares in street name, it is critical that you cast your vote if you want your vote
to be counted for the election of directors (Proposal 1 of this proxy statement). In the past, if you held your shares in
street name and you did not indicate how you wanted your shares to be voted in the election of directors, your bank,
broker or other nominee was allowed to vote your shares on your behalf in the election of directors as it deemed
appropriate. In addition, your bank, broker or other nominee is prohibited from voting your uninstructed shares on any
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matters related to our equity incentive plan. Thus, if you hold your shares in street name and you do not instruct your
bank, broker or other nominee how to vote in the election of directors or on matters related to our equity incentive
plan, no votes will be cast on these proposals on your behalf.

What Vote is Required to Approve Each Proposal and How are Votes Counted?

Proposal 1: Elect Directors The nominees for director who receive the most votes (also known as a
�plurality� of the votes cast) will be elected. You may vote either FOR all
of the nominees, WITHHOLD your vote from all of the nominees or
WITHHOLD your vote from any one or more of the

4
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nominees. Votes that are withheld will not be included in the vote tally
for the election of the directors. Brokerage firms do not have authority to
vote customers� unvoted shares held by the firms in street name for the
election of the directors. As a result, any shares not voted by a customer
will be treated as a broker non-vote. Such broker non-votes will have no
effect on the results of this vote.

Proposal 2: To Approve Amendments to
the Intra-Cellular Therapies, Inc. 2013
Equity Incentive Plan

The affirmative vote of a majority of the shares cast affirmatively or
negatively for this proposal is required to approve amendments to the
Intra-Cellular Therapies, Inc. 2013 Equity Incentive Plan. Abstentions
will have no effect on the results of this vote. Brokerage firms do not
have authority to vote customers� unvoted shares held by the firms in
street name on this proposal. As a result, any shares not voted by a
customer will be treated as a broker non-vote. Such broker non-votes will
have no effect on the results of this vote.

Proposal 3: Ratify Selection of
Independent Registered Public
Accounting Firm

The affirmative vote of a majority of the shares cast affirmatively or
negatively for this proposal is required to ratify the selection of our
independent registered public accounting firm. Abstentions will have no
effect on the results of this vote. Brokerage firms have authority to vote
customers� unvoted shares held by the firms in street name on this
proposal. If a broker does not exercise this authority, such broker
non-votes will have no effect on the results of this vote. We are not
required to obtain the approval of our stockholders to select our
independent registered public accounting firm. However, if our
stockholders do not ratify the selection of Ernst & Young LLP as our
independent registered public accounting firm for 2015, our Audit
Committee of our board of directors will reconsider its selection.

Is Voting Confidential?

We will keep all the proxies, ballots and voting tabulations private. We only let our Inspector of Election,
Computershare Trust Company, N.A., examine these documents. Management will not know how you voted on a
specific proposal unless it is necessary to meet legal requirements. We will, however, forward to management any
written comments you make on the proxy card or that you otherwise provide.

Where Can I Find the Voting Results of the Annual Meeting?

The preliminary voting results will be announced at the annual meeting, and we will publish preliminary, or final
results if available, in a Current Report on Form 8-K within four business days of the annual meeting. If final results
are unavailable at the time we file the Form 8-K, then we will file an amended report on Form 8-K to disclose the final
voting results within four business days after the final voting results are known.

What Are the Costs of Soliciting these Proxies?

We will pay all of the costs of soliciting these proxies. Our directors and employees may solicit proxies in person or
by telephone, fax or email. We will pay these employees and directors no additional compensation for these services.
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We will ask banks, brokers and other institutions, nominees and fiduciaries to forward these proxy materials to their
principals and to obtain authority to execute proxies. We will then reimburse them for their expenses.
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What Constitutes a Quorum for the Annual Meeting?

The presence, in person or by proxy, of the holders of a majority of the voting power of all outstanding shares of our
common stock entitled to vote at the annual meeting is necessary to constitute a quorum at the annual meeting. Votes
of stockholders of record who are present at the annual meeting in person or by proxy, abstentions, and broker
non-votes are counted for purposes of determining whether a quorum exists.

Attending the Annual Meeting

The annual meeting will be held at 10:00 a.m. local time on Tuesday, June 16, 2015, at Apella�, 450 East 29th Street,
2nd Floor, New York, NY 10016. When you arrive at the meeting site, signs will direct you to the appropriate meeting
rooms. You need not attend the annual meeting in order to vote.

Householding of Annual Disclosure Documents

SEC rules concerning the delivery of annual disclosure documents allow us or your broker to send a single Notice or,
if applicable, a single set of our proxy materials to any household at which two or more of our stockholders reside, if
we or your broker believe that the stockholders are members of the same family. This practice, referred to as
�householding,� benefits both you and us. It reduces the volume of duplicate information received at your household and
helps to reduce our expenses. The rule applies to our Notices, annual reports, proxy statements and information
statements. Once you receive notice from your broker or from us that communications to your address will be
�householded,� the practice will continue until you are otherwise notified or until you revoke your consent to the
practice. Stockholders who participate in householding will continue to have access to and utilize separate proxy
voting instructions.

If your household received a single Notice or, if applicable, a single set of proxy materials this year, but you would
prefer to receive your own copy, please contact our transfer agent, Computershare Trust Company, N.A., by calling
their toll free number, 1-877-373-6374.

If you do not wish to participate in �householding� and would like to receive your own Notice or, if applicable, set of
our proxy materials in future years, follow the instructions described below. Conversely, if you share an address with
another stockholder and together both of you would like to receive only a single Notice or, if applicable, set of proxy
materials, follow these instructions:

� If your shares are registered in your own name, please contact our transfer agent, Computershare Trust
Company, N.A., and inform them of your request by calling them at 1-877-373-6374 or writing them at P.O.
BOX 30170, College Station, TX 77842.

� If a broker or other nominee holds your shares, please contact the broker or other nominee directly and
inform them of your request. Be sure to include your name, the name of your brokerage firm and your
account number.

Electronic Delivery of Company Stockholder Communications

Most stockholders can elect to view or receive copies of future proxy materials over the Internet instead of receiving
paper copies in the mail.
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You can choose this option and save us the cost of producing and mailing these documents by:

� following the instructions provided on your Notice or proxy card;

� following the instructions provided when you vote over the Internet; or

� going to www.computershare.com/investor and following the instructions provided.

6

Edgar Filing: Intra-Cellular Therapies, Inc. - Form DEF 14A

Table of Contents 19



Table of Contents

Description of the Merger and Private Placement in August 2013

On August 29, 2013, Intra-Cellular Therapies, Inc., or ITI, completed a reverse merger, referred to throughout this
proxy statement as �the Merger,� with a public shell company named Oneida Resources Corp., or Oneida. Oneida was
formed in August 2012 as a vehicle to investigate and, if such investigation warranted, acquire a target company or
business seeking the perceived advantages of being a publicly held corporation. In the Merger, each outstanding share
of capital stock of ITI was exchanged for 0.5 shares of common stock of Oneida, and each outstanding option and
outstanding warrant of ITI was assumed by Oneida and became exercisable for 0.5 shares of Oneida common stock.
As a result of the Merger and related transactions, ITI survived as a wholly-owned subsidiary of Oneida, Oneida
changed its fiscal year end from March 31 to December 31, and Oneida changed its name to Intra-Cellular Therapies,
Inc. In addition, we began operating ITI and its business, and therefore ceased being a shell company. Following the
Merger and the redemption of all then outstanding shares of Oneida at the closing of the Merger, the former
shareholders of ITI owned 100% of the shares of our outstanding capital stock.

Immediately prior to the Merger, on August 29, 2013, ITI sold to accredited investors approximately $60.0 million of
its shares of common stock, or 18,889,307 shares at a price of $3.1764 per share, which we refer to throughout this
proxy statement as the �Private Placement,� which included $15.3 million in principal and $0.8 million in accrued
interest from the conversion of ITI�s then outstanding convertible promissory notes.

7
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the number of shares of our common stock beneficially owned as of April 15, 2015 by
(i) each of our directors, director nominees and named executive officers, (ii) all of our current executive officers and
directors as a group, and (iii) each person known by us to be the beneficial owner of more than 5% of the outstanding
shares of our common stock. Except as indicated in footnotes to this table, we believe that the stockholders named in
this table have sole voting and investment power with respect to all shares of common stock shown to be beneficially
owned by them based on information provided to us by these stockholders, subject to community property laws,
where applicable. Percentage of ownership is based on 34,967,837 shares of common stock outstanding on April 15,
2015. Unless otherwise noted below, the address of each stockholder below is c/o Intra-Cellular Therapies, Inc., 430
East 29th Street, New York, New York 10016.

Shares Beneficially Owned(1)
Name and Address     Number        Percent    
Directors and Named Executive Officers
Sharon Mates, Ph.D.(2) 1,456,425 4.1% 
Michael Halstead(3) 20,000 *
Lawrence J. Hineline(4) 165,531 *
Kimberly E. Vanover, Ph.D.(5) 79,746 *
Juan F. Sanchez, M.D.(6) 29,997 *
Christopher Alafi, Ph.D.(7) 4,747,376 13.6% 
Richard Lerner, M.D.(8) 135,010 *
Joel S. Marcus(9) 1,402,716 4.0% 
Rory B. Riggs(10) 265,840 *
Robert L. Van Nostrand(11) 11,086 *
All directors and current executive officers as a group (12
persons)(12) 8,869,390 24.7% 

Other 5% or More Stockholders
Alafi Capital Company, LLC and Moshe Alafi(13) 3,596,205 10.3% 
8 Admiral Drive, Suite 324

Emeryville, CA 94608
Entities affiliated with Fidelity Investments(14) 5,062,275 14.5% 
245 Summer Street

Boston, MA 02210
Morton I. Sosland(15) 3,638,389 10.4% 
4801 Main Street, Suite 650

Kansas City, MO 64112
BlackRock, Inc.(16) 2,182,868 6.2% 
55 East 52nd Street

New York, NY 10055
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* Represents beneficial ownership of less than 1% of the outstanding shares of our common stock.
(1) Beneficial ownership is determined in accordance with SEC rules, and includes any shares as to which the

stockholder has sole or shared voting power or investment power, and also any shares which the stockholder has
the right to acquire within 60 days of April 15, 2015, whether through the exercise or conversion of any stock
option, convertible security, warrant or other right. The indication herein that shares are beneficially owned is
not an admission on the part of the stockholder that he, she or it is a direct or indirect beneficial owner of those
shares.

(2) Includes 387,490 shares issuable upon the exercise of options to purchase common stock, which are exercisable
within 60 days of April 15, 2015.

(3) Consists of 20,000 shares of common stock held by Mr. Halstead.
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(4) Includes 100,831 shares issuable upon the exercise of options to purchase common stock, which are exercisable
within 60 days of April 15, 2015.

(5) Consists of 79,746 shares issuable upon the exercise of options to purchase common stock, which are
exercisable within 60 days of April 15, 2015.

(6) Consists of 29,997 shares issuable upon the exercise of options to purchase common stock, which are
exercisable within 60 days of April 15, 2015.

(7) Consists of 3,596,205 shares of common stock held by Alafi Capital Company, LLC, or Alafi Capital, 503,753
shares of common stock held by a trust for the benefit of members of the Alafi family, 628,043 shares of
common stock held by Dr. Alafi individually and 19,375 shares issuable upon exercise of options to purchase
common stock, which are exercisable within 60 days of April 15, 2015. Dr. Alafi is a managing partner of Alafi
Capital and has shared voting and investment power with respect to the shares owned by Alafi Capital and full
voting and investment power with respect to shares owned by the trust. Does not include 503,776 shares held by
two other trusts for the benefit of members of the Alafi family for which Dr. Alafi does not have voting or
investment control.

(8) Consists of 2,510 shares of common stock held by Dr. Lerner individually, 95,000 shares issuable upon the
exercise of options to purchase common stock, which are exercisable within 60 days of April 15, 2015, and
37,500 shares of common stock held by the Lerner Family Trust UAD 11/14/94, or the Lerner Family Trust.
Dr. Lerner shares voting and investment control with respect to the shares held by the Lerner Family Trust.

(9) Consists of (i) 1,283,856 shares of common stock held by Alexandria Equities, LLC, (ii) 15,742 shares of
common stock held by the Joel S. Marcus and Barbara A. Marcus Family Trust, (iii) 18,118 shares of common
stock held by Mr. Marcus individually, and (iv) 85,000 shares issuable upon the exercise of options to purchase
common stock, which are exercisable within 60 days of April 15, 2015. Mr. Marcus is the Chairman, CEO and
Founder of Alexandria Real Estate Equities, Inc., which is the managing member of Alexandria Equities, LLC,
which has full voting and investment power with respect to the shares owned by Alexandria Equities, LLC. As
an officer of Alexandria Real Estate Equities, Inc., Mr. Marcus may be deemed to have voting and investment
power with respect to the shares owned by Alexandria Equities, LLC. Mr. Marcus disclaims beneficial
ownership of the shares held by Alexandria Equities, LLC, except to the extent of his underlying pecuniary
interest therein.

(10) Consists of 14,885 shares of common stock held by Mr. Riggs, 240,955 shares of common stock held by New
Ventures I, LLC, and 10,000 shares issuable upon the exercise of options to purchase common stock, which are
exercisable within 60 days of April 15, 2015. Mr. Riggs is Managing Member of New Ventures I, LLC and has
voting and investment control with respect to the shares held by New Ventures I, LLC.

(11) Consists of 1,086 shares of common stock held by Mr. Van Nostrand and 10,000 shares issuable upon the
exercise of options to purchase common stock, which are exercisable within 60 days of April 15, 2015.

(12) See footnotes 2 through 11. Also includes 282,500 shares of common stock and 86,664 shares issuable upon the
exercise of options to purchase common stock, which are exercisable within 60 days of April 15, 2015, held by
Allen A. Fienberg, Ph.D., Vice President of Business Development; and 104,000 shares of common stock and
82,499 shares issuable upon the exercise of options to purchase common stock, which are exercisable within 60
days of April 15, 2015, held by Lawrence P. Wennogle, Ph.D., Vice President, Drug Discovery. Does not
include: (i) 208,023 shares of common stock held by J.D.F. Holdings Ltd., in which Dr. Fienberg holds a 20%
ownership interest, and (ii) 50,000 shares of common stock held by two trusts for the benefit of members of
Dr. Fienberg�s family. Dr. Fienberg has no voting or investment control with respect to any of the shares owned
by J.D.F. Holdings Ltd. or held in the trusts.

(13) Consists of 3,596,205 shares of common stock held by Alafi Capital. Christopher Alafi, Ph.D., one of our
directors, and Moshe Alafi are each managing partners of Alafi Capital and share voting and investment power
with respect to the shares owned by Alafi Capital.

(14) Based on the Schedule 13G/A filed by FMR LLC and its affiliates on February 13, 2015, reporting 4,409,575
shares of common stock beneficially owned as of December 31, 2014. In addition, we believe FMR LLC or its
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affiliates purchased an additional 652,700 shares of common stock in our public offering on March 11, 2015.
Fidelity Management & Research Company, or Fidelity, a wholly-owned subsidiary of FMR LLC and an
investment adviser registered under Section 203 of the Investment Advisers Act of 1940,

9

Edgar Filing: Intra-Cellular Therapies, Inc. - Form DEF 14A

Table of Contents 24



Table of Contents

or the Investment Company Act, is the beneficial owner of 5,062,275 shares of common stock as a result of
acting as investment adviser to various investment companies registered under Section 8 of the Investment
Company Act, or the Fidelity Funds. Edward C. Johnson 3d, Abigail P. Johnson and FMR LLC, through its
control of Fidelity, and the funds each has sole power to dispose of the 5,062,275 shares of common stock
owned by the Fidelity Funds. Members of the family of Edward C. Johnson 3d, Director and Chairman of FMR
LLC, including Abigail P. Johnson, Director, Vice Chairman, Chief Executive Officer and President of FMR
LLC, are the predominant owners, directly or through trusts, of Series B voting common shares of FMR LLC,
representing 49% of the voting power of FMR LLC. The Johnson family group and all other Series B
shareholders have entered into a shareholders� voting agreement under which all Series B voting common shares
will be voted in accordance with the majority vote of Series B voting common shares. Accordingly, through
their ownership of voting common shares and the execution of the shareholders� voting agreement, members of
the Johnson family may be deemed, under the Investment Company Act of 1940, to form a controlling group
with respect to FMR LLC. Neither FMR LLC nor Edward C. Johnson 3d nor Abigail P. Johnson, has the sole
power to vote or direct the voting of the shares owned directly by the Fidelity Funds, which power resides with
the Fidelity Funds� Boards of Trustees. Fidelity carries out the voting of the shares under written guidelines
established by the Fidelity Funds� Boards of Trustees.

(15) Based on the Form 4 filed by Morton I. Sosland on March 12, 2015. Consists of 707,287 shares of common
stock held by David N. Sosland Trust A; 2,198,554 shares of common stock held by The Sosland Family Trust
B Partnership; and 732,548 shares of common stock held by The Sosland Foundation. Morton I. Sosland is
Trustee of the David N. Sosland Trust A, Managing Partner of The Sosland Family Trust B Partnership and
Vice Chairman of The Sosland Foundation, which we refer to collectively as the Sosland Holders. As such,
Mr. Sosland has sole voting and investment power with respect to the shares held by the Sosland Holders.

(16) Based on the Schedule 13G filed by BlackRock, Inc. and its affiliates with the SEC on April 10, 2015. Includes
shares beneficially owned by BlackRock (Luxembourg) S.A., BlackRock Advisors, LLC, BlackRock Asset
Management Canada Limited, BlackRock Capital Management, BlackRock Financial Management, Inc.,
BlackRock Fund Advisors, BlackRock Institutional Trust Company, N.A. and BlackRock Investment
Management, LLC. The filing noted that BlackRock, Inc. is a parent holding company or control person and
claims sole dispositive power for 2,182,868 shares and sole voting power for 2,149,225 shares.
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MANAGEMENT AND CORPORATE GOVERNANCE

The Board of Directors

Our charter provides that our business is to be managed by or under the direction of our board of directors. Our board
of directors is divided into three classes for purposes of election. One class is elected at each annual meeting of
stockholders to serve for a three-year term. Our board of directors currently consists of six members, classified into
three classes as follows: (1) Christopher Alafi, Ph.D. and Joel S. Marcus constitute a class with a term ending at the
2015 annual meeting; (2) Sharon Mates, Ph.D., Rory B. Riggs and Robert L. Van Nostrand constitute a class with a
term ending at the 2016 annual meeting; and (3) Richard Lerner, M.D. constitutes a class with a term ending at the
2017 annual meeting.

On March 9, 2015, our board of directors accepted the recommendation of the nominating and governance committee
and voted to nominate Christopher Alafi, Ph.D. and Joel S. Marcus for election at the annual meeting for a term of
three years to serve until the 2018 annual meeting of stockholders and until their respective successors have been
elected and qualified.

Set forth below are the names of the persons nominated as directors and directors whose terms do not expire this year,
their ages, their offices in the Company, if any, their principal occupations or employment for at least the past five
years, the length of their tenure as directors and the names of other public companies in which such persons hold or
have held directorships during the past five years. Additionally, information about the specific experience,
qualifications, attributes or skills that led to our board of directors� conclusion at the time of filing of this proxy
statement that each person listed below should serve as a director is set forth below:

Name Age Position(s) with the Company
Sharon Mates, Ph.D. 62 Chairman, President and Chief Executive Officer
Christopher Alafi, Ph.D.(2)(3) 51 Director
Richard Lerner, M.D.(1)(3) 76 Director
Joel S. Marcus(2)(3) 67 Director
Rory B. Riggs(1)(2) 62 Director
Robert L. Van Nostrand(1) 58 Director

(1) Member of our audit committee
(2) Member of our compensation committee
(3) Member of our nominating and governance committee
Sharon Mates, Ph.D. has been Chairman, President and Chief Executive Officer of the Company since the Merger in
August 2013 and has been the Chairman of the board of directors, President and Chief Executive Officer of ITI since
June 2002. Dr. Mates co-founded ITI in May 2002. Prior to co-founding ITI, Dr. Mates was a co-founder of
Functional Genetics, and served as its Chairman and Chief Executive Officer from December 2000 until August 2003.
From 1989-1998 Dr. Mates was the President and a board member of North American Vaccine Inc. and its
predecessor companies. She has served on several boards, and recently completed a board membership and a two-year
chairmanship of the Board of the New York Biotechnology Association. Dr. Mates has also served on the Advisory
Council of the Center for Society and Health at the Harvard School of Public Health, the Board of Visitors of the
Biotechnology Institute of the University of Maryland and the board of directors of Gilda�s Club of New York. Earlier
in her career, Dr. Mates spent several years as a research analyst and investment banker, and as an advisor to the life
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sciences industry. Dr. Mates received her B.S. from the Ohio State University and her Ph.D. from the University of
Washington, and completed her postdoctoral fellowships at The Massachusetts General Hospital and Harvard Medical
School.

We believe that Dr. Mates possesses specific attributes that qualify her to serve as chairman of our board of directors,
including the perspective and experience she brings as the co-founder, President and Chief Executive Officer of ITI,
which brings historic knowledge, operational expertise and continuity to our board of directors, and her industry
expertise, including over 25 years of experience leading both private and public companies.
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Christopher Alafi, Ph.D. became a director of the Company following the Merger that occurred in August 2013 and
has served on the board of directors of ITI since January 2013. Dr. Alafi has been a General Partner of Alafi Capital
Company, LLC, a venture capital firm, since 1995. He was previously a Physiology and Anatomy teacher at Santa
Monica College, a visiting scholar in the Department of Chemistry at Stanford University and a researcher at DNAX.
Dr. Alafi currently serves as a director of ISTO Technologies, Inc. and has previously served as a director of Coley
Pharmaceutical Group, Inc., CyberGold, Inc. and Stereotaxis, Inc. Dr. Alafi received a B.A. in Biology from Pomona
College and a D.Phil. in Biochemistry from the University of Oxford.

We believe that Dr. Alafi possesses specific attributes that qualify him to serve as a member of our board of directors,
including the perspective and experience he brings as a General Partner of Alafi Capital Company, LLC.

Richard Lerner, M.D. became a director of the Company following the Merger that occurred in August 2013 and has
served on the board of directors of ITI since 2002. Dr. Lerner served as President of the Scripps Research Institute, a
private, non-profit biomedical research organization from 1986 to January 2012, and since then has served and
continues to serve as Institute Professor. Dr. Lerner received the Wolf Prize in Chemistry in 1994, the California
Scientist of the Year Award in 1996, the Paul Ehrlich and Ludwig Darmstaedter Prize in 2003, and the Prince of
Asturias Award in 2012 for his achievements in the development of catalytic antibodies and combinatorial antibody
libraries. Dr. Lerner is a member of the National Academy of Sciences and the Royal Swedish Academy of Sciences.
Dr. Lerner served as a director of Kraft Foods, Inc. from 2005 to March 2012 and currently serves as a director of
Opko Health, Inc., Teva Pharmaceutical Industries Ltd., and Sequenom, Inc. Dr. Lerner received his M.D. from
Stanford Medical School.

We believe that Dr. Lerner possesses specific attributes that qualify him to serve as a member of our board of
directors, including his service as a director of other public companies, combined with his business acumen and
judgment provide our board of directors with valuable scientific and operational expertise and leadership skills.

Joel S. Marcus, J.D., CPA became a director of the Company following the Merger that occurred in August 2013 and
has served on the board of directors of ITI since April 2006. Mr. Marcus co-founded Alexandria Real Estate Equities,
Inc. in 1994, Alexandria Venture Investments in 1996, and the annual Alexandria Summit in 2011. He has served as
Chairman of the board of directors of Alexandria Real Estate Equities, Inc. since May 2007, Chief Executive Officer
since March 1997, President since February 2009, and a director since the company�s inception in 1994. From 1986 to
1994, Mr. Marcus was a partner at the law firm of Brobeck, Phleger & Harrison LLP, specializing in corporate finance
and capital markets, venture capital, and mergers and acquisitions. From 1984 to 1994, he also served as General
Counsel and Secretary of Kirin-Amgen, Inc., a joint venture that financed the development of, and owned patents to,
two multi-billion dollar genetically engineered biopharmaceutical products. Mr. Marcus was formerly a practicing
certified public accountant and tax manager with Arthur Young & Co. specializing in the financing and taxation of
REITs. He received his undergraduate and Juris Doctor degrees from the University of California, Los Angeles. In
addition to our board of directors, Mr. Marcus serves on the boards of the Accelerator Corporation, of which he was
one of the original architects and co-founders, Foundation for the National Institutes of Health (FNIH), Multiple
Myeloma Research Foundation (MMRF), the Partnership for New York City and Atara Biotheraputics, Inc.
Mr. Marcus also served on the Board of Trustees of PennyMac Mortgage Investment Trust, a publicly traded
mortgage REIT, from August 2009 to August 2012. Mr. Marcus received the Ernst & Young 1999 Entrepreneur of the
Year Award (Los Angeles�Real Estate).

We believe that Mr. Marcus possesses specific attributes that qualify him to serve as a member of our board of
directors, including his many years of experience in the life sciences industry and his extensive experience serving as
a director and an executive officer of other public companies.
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Rory B. Riggs has served on our board of directors since January 2014. Mr. Riggs co-founded Royalty Pharma, an
investment company focused on drug royalties, in 1996 and has served as Chairman of its investment
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committee since July 2003. Since April 2010, Mr. Riggs has served as founder and Chief Executive Officer of Syntax
Analytics, LLC, a development stage venture focused on creating a new information technology platform for
large-scale portfolio management. Since June 2006, Mr. Riggs has also served as Managing Member of New
Ventures, a venture fund focused on healthcare. Since January 2001, Mr. Riggs has served as Managing Member of
Balfour LLC, an investment management company focused on healthcare, biotechnology and technology. From 1996
until 2000, Mr. Riggs served as President and as a director of Biomatrix, Inc., a publicly-traded biopharmaceutical
company. From 1991 to 1995, Mr. Riggs served as President and Chief Executive Officer of RF&P Corporation, an
investment company owned by the State of Virginia Retirement System. Prior to that, he served as a managing
director in PaineWebber�s mergers and acquisitions department from 1981 to 1990. In addition to Royalty Pharma,
Mr. Riggs serves on the board of directors of FibroGen, Inc. (since September 1993), a publicly-traded biotechnology
company; Cibus, LLC (since November 2001), a private agricultural technology company; GeneNews (since January
1998), a publicly-traded molecular diagnostic company; and eReceivables (since September 2003), a private
healthcare service technology company. Mr. Riggs graduated from Middlebury College and holds an MBA from
Columbia University.

We believe that Mr. Riggs possesses specific attributes that qualify him to serve as a member of our board of
directors, including his financial expertise, extensive knowledge of the life sciences industry, and many years of
experience as a developer (founder), executive officer and director of successful companies (both public and private)
in the life sciences and healthcare.

Robert L. Van Nostrand has served on our board of directors since January 2014. Mr. Van Nostrand was Executive
Vice President and Chief Financial Officer of Aureon Biosciences, Inc., a private pathology life science company,
from January 2010 to July 2010. Prior to joining Aureon Biosciences, Mr. Van Nostrand served as Executive Vice
President and Chief Financial Officer of AGI Dermatics, Inc., a private biotechnology company, from July 2007 to
September 2008 when the company was acquired. From May 2005 to July 2007, Mr. Van Nostrand served as the
Senior Vice President and Chief Compliance Officer of OSI Pharmaceuticals, Inc., a publicly-traded biotechnology
company, where he previously served as Vice President and Chief Financial Officer from December 1996 through
May 2005 and as Vice President, Finance and Administration prior to that. He also served as OSI�s Treasurer from
March 1992 to May 2005 and Secretary from March 1995 to January 2004. Mr. Van Nostrand joined OSI as
Controller and Chief Accounting Officer in September 1986. Prior to joining OSI, Mr. Van Nostrand served in a
managerial position with the accounting firm, Touche Ross & Co., currently Deloitte. Mr. Van Nostrand serves as
chairman of the board of directors of Metabolix, Inc., a publicly-traded biotechnology company, as well as chairman
of its audit committee. Mr. Van Nostrand also serves on the board of directors of Achillion Pharmaceuticals, Inc., a
publicly-traded biotechnology company, where he serves as chairman of the audit committee. He also serves on the
board of directors of the Biomedical Research Alliance of New York, a private company providing clinical trial
services. Mr. Van Nostrand was the former chairman of, and serves on, the board of the New York Biotechnology
Association and serves on the Foundation Board of Farmingdale University. Previously, Mr. Van Nostrand served on
the board of directors of Apex Bioventures, Inc., a special purpose acquisition company focused on life sciences.
Mr. Van Nostrand holds a B.S. in Accounting from Long Island University, New York. He is a Certified Public
Accountant.

We believe that Mr. Van Nostrand possesses specific attributes that qualify him to serve as a member of our board of
directors, including his many years of experience in the life sciences industry, as well as his expertise in financial
operations, transaction structuring and risk management.

There are no family relationships between or among any of our directors or nominees. The principal occupation and
employment during the past five years of each of our directors and nominees was carried on, in each case except as
specifically identified above, with a corporation or organization that is not a parent, subsidiary or other affiliate of us.
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There is no arrangement or understanding between any of our directors or nominees and any other person or persons
pursuant to which he or she is to be selected as a director or nominee.

There are no legal proceedings to which any of our directors is a party adverse to us or any of our subsidiaries or in
which any such person has a material interest adverse to us or any of our subsidiaries.
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Director Independence

Our board of directors has reviewed the materiality of any relationship that each of our directors has with
Intra-Cellular Therapies, Inc., either directly or indirectly. Based upon this review, our board has determined that all
of our directors other than Dr. Mates, our chief executive officer, are �independent directors� as defined by The
NASDAQ Stock Market. In making such determinations, the board of directors considered the relationships that each
such non-employee director or director nominee has with our company and all other facts and circumstances the board
of directors deemed relevant in determining their independence, including the beneficial ownership of our capital
stock by each non-employee director. In addition, our board of directors considered the association of certain of our
directors with the holders of more than 5% of our common stock as well as the effect of each of the transactions
described in �Certain Relationships and Related Person Transactions� below.

Committees of the Board of Directors and Meetings

Meeting Attendance. During the fiscal year ended December 31, 2014, there were six meetings of our board of
directors, four meetings of the audit committee and five meetings of the compensation committee of the board of
directors. Our nominating and governance committee did not meet during 2014 due to the fact that discussions with
respect to nominating and governance committee matters were conducted at meetings of our board of directors. No
director attended fewer than 75% of the total number of meetings of the board of directors and of committees of the
board on which he or she served during fiscal 2014. The board of directors has adopted a policy under which each
member of our board of directors is strongly encouraged but not required to attend each annual meeting of our
stockholders. Four of our directors attended the annual meeting of our stockholders held in 2014.

Our board of directors has established an audit committee, a compensation committee and a nominating and
governance committee. Each committee operates under a charter approved by our board of directors. Copies of each
committee�s charter are posted on the Investor Relations section of our website, which is located at
www.intracellulartherapies.com, under the caption �Corporate Governance.� The composition and function of each of
these committees are described below.

Audit Committee. This committee currently has three members, Mr. Van Nostrand (Chairman), Dr. Lerner and
Mr. Riggs. Our audit committee�s role and responsibilities are set forth in the audit committee�s written charter and
include the authority to retain and terminate the services of our independent registered public accounting firm. In
addition, the audit committee reviews the annual financial statements, considers matters relating to accounting policy
and internal controls and reviews the scope of annual audits. All members of the audit committee satisfy the current
independence standards promulgated by the Securities and Exchange Commission and by The NASDAQ Stock
Market, as such standards apply specifically to members of audit committees. The board of directors has determined
that Mr. Van Nostrand and Mr. Riggs are �audit committee financial experts,� as the Securities and Exchange
Commission has defined that term in Item 407 of Regulation S-K. Please also see the report of the audit committee set
forth elsewhere in this proxy statement.

Compensation Committee. This committee currently has three members, Mr. Marcus (Chairman), Dr. Alafi and
Mr. Riggs. Our compensation committee�s role and responsibilities are set forth in the compensation committee�s
written charter and includes reviewing, approving and making recommendations regarding our compensation policies,
practices and procedures to ensure that legal and fiduciary responsibilities of the board of directors are carried out and
that such policies, practices and procedures contribute to our success. Our compensation committee also administers
our 2013 Equity Incentive Plan. The compensation committee is responsible for the determination of the
compensation of our chief executive officer, and conducts its decision making process with respect to that issue
without the chief executive officer present. All members of the compensation committee qualify as independent under
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Our compensation committee makes all compensation decisions regarding our executive officers and directors, after
which it makes a recommendation to our full board of directors. Our board of directors then approves the
compensation for our executive officers and directors.
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During the last month of each fiscal year or the first calendar quarter of the following year, we evaluate each
executive�s performance for that year. In connection with each annual review cycle, Dr. Mates, our president and chief
executive officer, meets with our executive officers to discuss our accomplishments during the year and the
individual�s performance and contributions over the prior year. Based on these discussions, Dr. Mates evaluates each
executive�s performance. Dr. Mates also prepares her own self-assessment as well as a detailed review of company
performance against stated corporate goals. This process leads to a recommendation by Dr. Mates to the compensation
committee with respect to each executive officer, including herself, as to:
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