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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title Of Each Class Of

Securities To Be Registered

Proposed Maximum
Aggregate Offering

Price(1)(2)(3)

Amount Of

Registration

Fee (4)

Debt Securities(5), Preferred Stock, $0.001 par value per share(6), Common
Stock, $0.001 par value per share(7), Equity Warrants and Debt Warrants (8)

Total $100,000,000 $6,361.44

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3

Table of Contents 3



(1) In U.S. dollars or the equivalent thereof in one or more foreign currencies or composite currencies. The proposed
maximum offering price per security will be determined from time to time by the registrant in connection with
the issuance of the securities registered by this registration statement.

(2) Estimated solely for the purpose of calculating the registration fee. In no event will the aggregate maximum
offering price of all securities issued under this registration statement exceed $100,000,000 or the equivalent
thereof in one or more foreign currencies or composite currencies or, if any debt securities are issued with
original issue discount, such greater principal amount at maturity as shall result in an aggregate offering price not
to exceed $100,000,000, less the aggregate dollar amount of all securities previously issued under this registration
statement.

(3) With respect to debt securities, excluding accrued interest and accrued amortization of discount, if any, to the
date of delivery.

(4) Calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended, or the Securities Act. This
registration statement registers an indeterminate amount of securities having an aggregate initial offering price of
$100,000,000. Pursuant to Rule 415(a)(6), $50,610,000 of the securities registered hereunder are unsold securities
previously registered on Registration Statement (File No. 333-174073), filed on May 9, 2011, for which a filing
fee of $5,207.10 was previously paid and will continue to be applied to such unsold securities. The amount of the
registration fee in the �Calculation of Registration Fee� table relates to the additional $49,390,000 of securities
being registered hereunder. As a result, a filing fee of $6,361.44 is being paid herewith.

(5) Debt securities may be issued in primary offerings, upon exercise of warrants registered by this registration
statement and/or upon conversion of another series of debt securities registered by this registration statement.

(6) Shares of preferred stock may be issued in primary offerings, upon conversion of debt securities and/or another
series of preferred stock and/or other securities registered by this registration statement and/or upon exercise of
warrants registered by this registration statement.

(7) Shares of common stock may be issued in primary offerings, upon conversion of debt securities and/or preferred
stock registered by this registration statement and/or upon exercise of warrants registered by this registration
statement.

(8) Not specified as to each class of securities to be registered hereunder pursuant to General Instruction II.D to Form
S-3 under the Securities Act.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3

Table of Contents 4



Table of Contents

The information contained in this prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any
state where the offer or sale is not permitted.

Subject to Completion, Dated March 18, 2014.

PROSPECTUS

$100,000,000

Debt Securities

Preferred Stock

Common Stock

Equity Warrants

Debt Warrants

We may, from time to time, sell up to $100,000,000 in the aggregate of:

� our secured or unsecured debt securities, in one or more series, which may be either senior, senior
subordinated or subordinated debt securities;

� shares of our preferred stock, par value $0.001 per share, in one or more series;

� shares of our common stock, par value $0.001 per share;

� warrants to purchase our preferred stock or our common stock;

� warrants to purchase our debt securities; or
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� any combination of the foregoing.
This prospectus provides a general description of the securities we may offer. Each time we sell securities, we will
provide the specific terms of these securities in supplements to this prospectus. The prospectus supplement may also
add, update or change information contained in this prospectus. You should read this prospectus and the applicable
prospectus supplement carefully before you invest in any securities. This prospectus may not be used to consummate a
sale of securities unless accompanied by the applicable prospectus supplement.

We may sell these securities directly to investors or through agents on our behalf or through underwriters or dealers as
designated from time to time. If any underwriters, dealers or agents are involved in the sale of any of the securities,
their names and any applicable purchase price, fee, commission or discount arrangement between or among them will
be set forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the
sections of this prospectus entitled �About this Prospectus� and �Plan of Distribution� for more information. No securities
may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and
terms of the offering of such securities.

Investing in our securities involves risks. See �Risk Factors� beginning on page 5 of this prospectus and any
similar section contained in the applicable prospectus supplement concerning factors you should consider
before investing in our securities.

Our common stock is listed on the Nasdaq Capital Market under the symbol �CORT.� On March 17, 2014, the last
reported sale price for our common stock on the Nasdaq Capital Market was $3.69 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is                     , 2014.

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3

Table of Contents 6



Table of Contents

TABLE OF CONTENTS

PAGE
About the Company 1
Risk Factors 5
Disclosure Regarding Forward-Looking Statements 5
Use of Proceeds 7
Ratios of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Stock
Dividends 8
General Description of Securities 9
Description of Debt Securities 10
Description of Preferred Stock 18
Description of Common Stock 21
Description of Warrants 22
Global Securities 24
Plan of Distribution 27
Certain Provisions of Delaware Law and of the Company�s Certificate of Incorporation and Bylaws 29
Legal Matters 31
Experts 31
Where You Can Find More Information 31
Incorporation by Reference 31

i

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3

Table of Contents 7



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, utilizing a �shelf� registration process. Under this shelf registration process, we may sell any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $100,000,000. This
prospectus provides you with a general description of the securities we may offer. Each time we sell securities under
this shelf registration, we will provide a prospectus supplement that will contain specific information about the terms
of that offering. The prospectus supplement may also add, update or change information contained in this prospectus
with respect to that offering. If there is any inconsistency between the information in this prospectus and the
applicable prospectus supplement, you should rely on the prospectus supplement. Before purchasing any securities,
you should carefully read both this prospectus and the applicable prospectus supplement, together with the additional
information described under the headings �Where You Can Find More Information� and �Incorporation by Reference.�

We have not authorized any dealer, salesperson or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus and the accompanying supplement to this
prospectus. You must not rely upon any information or representation not contained or incorporated by reference in
this prospectus or the accompanying prospectus supplement. This prospectus and the accompanying supplement to
this prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and the accompanying supplement to this prospectus
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained
in this prospectus and the accompanying prospectus supplement is accurate on any date subsequent to the date set
forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying
prospectus supplement is delivered or securities are sold on a later date. Our business, financial condition, results of
operations and prospects may have changed since those dates.

EXPLANATORY NOTE

The aggregate market value of voting and non-voting common equity held by our non-affiliates was approximately
$245,190,000 as of March 14, 2014 based upon the closing price on the Nasdaq Capital Market reported for such date.
This calculation does not reflect a determination that certain persons are our affiliates for any other purpose.

ii
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ABOUT THE COMPANY

We are a pharmaceutical company engaged in the discovery, development and commercialization of drugs for the
treatment of severe metabolic, psychiatric and oncologic disorders. Our focus is on those disorders that are associated
with a steroid hormone called cortisol. Elevated levels and abnormal release patterns of cortisol have been implicated
in a broad range of human disorders. Since our inception in 1998, we have been developing mifepristone � a potent
glucocorticoid receptor II (GR-II) antagonist that modulates the activity of cortisol � for the treatment of a number of
severe metabolic, psychiatric and oncologic disorders. We have also discovered three series of novel selective GR-II
antagonists and plan to move one or more of the new compounds from these series into clinical development in 2014.

In February 2012, the United States Food and Drug Administration (FDA) approved Korlym® (mifepristone) 300 mg
Tablets as a once-daily oral medication for the treatment of hyperglycemia secondary to hypercortisolism in adult
patients with endogenous Cushing�s syndrome who have type 2 diabetes mellitus or glucose intolerance and have
failed surgery or are not candidates for surgery. FDA approval means that we can market the drug for the approved
indication in the United States. We made Korlym available to patients in April 2012 and continue to develop the sales,
marketing, medical affairs and logistical infrastructure needed to commercialize the drug.

We have an ongoing Phase 3 study of mifepristone, the active ingredient in Korlym, for the psychotic features of
psychotic depression. We will perform an interim analysis of data from this study and expect to have results in the
second quarter of 2014. If the results are positive, we believe they would support the submission of a supplemental
New Drug Application (NDA) by the end of 2014. We have also begun a Phase 1 safety and efficacy study of
mifepristone in combination with chemotherapy in the treatment of triple-negative breast cancer � a form of cancer
with a particularly poor prognosis. There is no FDA-approved treatment for either of these illnesses.

Unless otherwise stated, all references in this document to �we,� �us,� �our,� �Corcept,� the �Company,� �our company� and
similar designations refer to Corcept Therapeutics Incorporated.

Cushing�s Syndrome. Cushing�s syndrome is a disorder caused by prolonged exposure of the body�s tissues to high
levels of the hormone cortisol. Sometimes called �hypercortisolism,� it is relatively uncommon and most often affects
adults aged 20 to 50. An estimated 10 to 15 of every one million people are newly diagnosed with this syndrome each
year, resulting in approximately 3,000 new patients and an estimated prevalence of 20,000 patients with Cushing�s
syndrome in the United States.

We received Orphan Drug Designation from the FDA in July 2007 and in the EU in October 2011 for Korlym for the
treatment of endogenous Cushing�s syndrome. In the United States, Orphan Drug Designation is a special status
granted by the FDA to encourage the development of treatments for diseases or conditions that affect fewer than
200,000 patients. Drugs that receive Orphan Drug Designation in the United States obtain seven years of marketing
exclusivity for the approved indication from the date of drug approval, as well as tax credits for clinical trial costs,
marketing application filing fee waivers and assistance from the FDA in the drug development process. Even after an
orphan drug is approved for its orphan indication, the FDA can later approve a different drug for the same condition if
the FDA concludes that the later drug is safer, more effective or makes a major contribution to patient care. In
addition, the FDA may, during the orphan exclusivity period, approve the same drug for a different indication.

Orphan Drug Designation in the EU confers benefits similar to those in the United States, but includes ten years of
marketing exclusivity for the approved indication in all 28 Member States, free scientific advice during drug
development, access to a centralized review process and a reduction or complete waiver of fees levied by the
European Medicines Agency (EMA). In October 2013, we submitted a Marketing Authorization Application (MAA)
to the EMA that, subject to review by the EMA, could serve as the basis for the approval of mifepristone in the EU.
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Psychotic Depression. We are also developing mifepristone, Korlym�s active ingredient, for treatment of the psychotic
features of psychotic depression under an exclusive patent license from Stanford University. The FDA has granted �fast
track� status to evaluate the safety and efficacy of mifepristone for the treatment of the psychotic features of psychotic
depression.

1
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In 2008, we began enrollment in Study 14, our ongoing Phase 3 trial in psychotic depression. The protocol for this
trial incorporates what we have learned from our three previously completed Phase 3 trials. It attempts to address the
established relationship between increased drug plasma levels and clinical response and attempts to decrease the
random variability observed in the results of the psychometric instruments used to measure efficacy. In one of the
previously completed Phase 3 trials, Study 06, we prospectively tested and confirmed that patients whose plasma
levels rose above a predetermined threshold statistically separated from both those patients whose plasma levels were
below the threshold and those patients who received placebo; this threshold was established from data produced in
earlier studies.

As expected, the group of patients who took 1200 milligrams (mg) of mifepristone in Study 06 developed higher drug
plasma levels than did the groups of patients who received lower doses. Further, there was no discernible difference in
the incidence of adverse events between patients who received placebo in Study 06 and those who received 300 mg,
600 mg or 1200 mg of mifepristone in that study. In August 2011, we published our analysis of these data in The
Journal of Clinical Psychopharmacology. Based on this information, we are using a mifepristone dose of 1200 mg
once per day for seven days in Study 14.

In addition, we are utilizing a third party centralized rating service to independently evaluate patients for entry into the
study as well as to evaluate their level of response throughout their participation. We believe the centralization of this
process will improve the consistency of rating across clinical trial sites and reduce the background noise that was
experienced in earlier studies and is endemic to psychopharmacologic studies. We believe that this change in dose, as
well as the other modifications to the protocol, should allow us to demonstrate the efficacy of mifepristone in the
treatment of the psychotic symptoms of psychotic depression. We will perform an interim analysis of data from this
study and expect to have results in the second quarter of 2014. If the results are positive, we believe they would
support the submission of a supplemental NDA by the end of the year.

Triple-Negative Breast Cancer. In January 2014 we began a Phase 1 study of mifepristone in combination with the
chemotherapy drug eribulin in the treatment of triple-negative breast cancer.

Triple-negative breast cancer is a form of the disease in which the three receptors that fuel most breast cancer growth �
estrogen, progesterone, and the HER-2/neu gene � are not present. Since the tumor cells lack these receptors, common
treatments, such as hormone therapy and drugs that target estrogen, progesterone, and HER-2, are ineffective. In 2013,
approximately 40,000 women were diagnosed with triple-negative breast cancer. There is no FDA-approved treatment
and neither a targeted treatment nor a preferred standard chemotherapy regimen for relapsed triple-negative breast
cancer patients exists.

We plan to conduct our study in two phases. The first phase will determine in up to 20 patients with metastatic breast
cancer the recommended dose for the second phase of the study. In the second phase, 20 patients with GR-II positive
triple-negative breast cancer will be dosed to determine a preliminary estimate of efficacy. Mifepristone will be
administered orally with food once daily and eribulin will be administered intravenously. We expect to have initial
results in the first half of 2015.

Antipsychotic-Induced Weight Gain Mitigation. In 2005, we published the results of studies in rats that demonstrated
that mifepristone both reversed the weight gain associated with the ongoing use of olanzapine and mitigated the
weight gain associated with the initiation of treatment with olanzapine (the active ingredient in Zyprexa®). The results
from this study were published in the journal Brain Behavioral Research in 2006. The study was paid for by Eli Lilly
and Company (Eli Lilly).
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During 2007 we announced positive results from our clinical proof-of-concept study in lean healthy male volunteers
evaluating the ability of mifepristone to mitigate weight gain associated with the use of Zyprexa. The results show a
statistically significant reduction in weight gain in those subjects who took Zyprexa plus mifepristone compared to
those who took Zyprexa plus placebo. Also, the addition of mifepristone to treatment with Zyprexa had a beneficial
impact on secondary metabolic measures such as fasting insulin,

2
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triglycerides and abdominal fat, as indicated by waist circumference. Eli Lilly provided Zyprexa and financial support
for this study and its results were published in the journal Advances in Therapy in 2009. In January 2009, we
announced positive results from a similar proof-of-concept study evaluating the ability of mifepristone to mitigate
weight gain associated with the use of Johnson & Johnson�s Risperdal®. This study confirmed and extended the earlier
results seen with mifepristone and Zyprexa, demonstrating a statistically significant reduction in weight and secondary
metabolic endpoints of fasting insulin, triglycerides and abdominal fat, as indicated by waist circumference. The
results from the study of mifepristone and Risperdal were presented at several scientific conferences, including the
American Diabetes Association meeting in June 2009, and were published in the journal Obesity in 2010.

The combination of Zyprexa or Risperdal and mifepristone is not approved for any indication. The purpose of these
studies was to explore the hypothesis that GR-II antagonists, such as mifepristone and our next generation of selective
GR-II antagonists, would mitigate weight gain associated with antipsychotic medications. The group of medications
known as second generation antipsychotic medication, including Zyprexa, Risperdal, Clozaril® and Seroquel®, are
widely used to treat schizophrenia and bipolar disorder. All medications in this group are associated with
treatment-emergent weight gain of varying degrees and carry a warning in their labels relating to treatment-emergent
hyperglycemia and diabetes mellitus.

Selective GR-II Receptor Antagonists. In 2003, we initiated a discovery research program to identify and patent
selective GR-II antagonists. Our intent is to develop a pipeline of products for proprietary use. Three distinct series of
selective GR-II antagonists have been identified. These compounds, like the active ingredient in our lead product
Korlym, potently block a cortisol receptor (GR-II) but do not appear to block the PR (progesterone), ER (estrogen),
AR (androgen) or GR-I (mineralocorticoid) receptors. Both the United States Patent & Trademark Office (USPTO)
and the European Patent Office (EPO) have issued to us composition of matter patents in each of the three series. One
additional composition of matter patent application is pending. See �Business � Intellectual Property.�

Several of our new compounds have demonstrated positive results in animal or in vitro models for the prevention and
reversal of alcohol dependence; amyotrophic lateral sclerosis (Lou Gehrig�s disease); Alzheimer�s disease;
anti-psychotic-induced weight gain; breast, ovarian and prostate cancer (in combination with a chemotherapeutic
agent); electroconvulsive-induced retrograde amnesia; metabolic syndrome; muscular dystrophy; obesity; prevention
of glucocorticoid-induced neurological damage in premature infants; and post-traumatic stress disorder. One of these
new compounds, CORT 108297, has completed Phase 1 trials and we may explore its potential use in psychiatric and
other central nervous system disorders. We intend to continue our discovery research program with the goal of
identifying new selective GR-II antagonists, to manufacture and conduct pre-clinical development of one or more of
these compounds and to study the most promising of them in humans. We expect to begin Phase 1 studies in one or
more of our new compounds during 2014.

General

Our activities to date have included:

� product development, including drug formulation and manufacturing, as well as designing, funding and
overseeing clinical trials and conducting non-human clinical investigatory activities, such as toxicological
testing;

�
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commercialization of Korlym, including hiring and training medical science liaisons and sales
representatives, retention and management of third-party distribution partners, establishment of third-party
coverage and reimbursement and patient assistance programs and marketing activities;

� regulatory affairs;

� discovery research; and

� intellectual property prosecution and expansion.

3
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Historically, we have financed our operations and internal growth primarily through private placements of our
preferred and common stock, the public sale of common stock and through our Financing Agreement with Biopharma
Secured Debt Fund II Sub, S.àr.l (Biopharma), rather than through collaborative or partnership agreements.

As of December 31, 2013, we had an accumulated deficit of $292.6 million. Our historical operating losses have
resulted principally from our research and development activities, including clinical trial activities for mifepristone,
discovery research, non-clinical activities such as toxicology and carcinogenicity studies, manufacturing and
regulatory activities, as well as selling, general and administrative expenses, including the commercial launch of
Korlym. We may continue to incur net losses over at least the next few years as we continue our mifepristone and
selective GR-II antagonist discovery and clinical development programs, apply for regulatory approvals, acquire and /
or develop treatments in other therapeutic areas, establish sales and marketing capabilities and expand our operations.

Our business is subject to significant risks, including the risks inherent in our research and development efforts, the
results of our mifepristone and other clinical trials, uncertainties associated with securing financing, uncertainties
associated with obtaining and enforcing patents, our investment in manufacturing set-up, the management of our
supply chain, the lengthy and expensive regulatory approval process and competition from other products. Our ability
to successfully generate revenues in the foreseeable future is dependent upon our ability, alone or with others, to
finance our operations and develop, obtain regulatory approval for, manufacture and market our products.

We were incorporated in the State of Delaware on May 13, 1998. Our registered trademarks include Corcept®. Other
service marks, trademarks and tradenames referred to in this prospectus are the property of their respective owners.

Our principal executive offices are located at 149 Commonwealth Drive, Menlo Park, CA 94025. Our telephone
number is (650) 327-3270. Our website address is www.corcept.com. The information found on our website, or
otherwise accessible through our website, is not deemed to be part of this prospectus.

4
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves
risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K we file after the
date of this prospectus, and all other information contained or incorporated by reference into this prospectus, as
updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in the
applicable prospectus supplement before acquiring any of such securities. The occurrence of any of these risks might
cause you to lose all or part of your investment in the offered securities.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain forward-looking statements. All statements
contained or incorporated by reference in this prospectus other than statements of historical fact are forward-looking
statements. When used in this prospectus or any document incorporated by reference in this prospectus, the words
�believe,� �anticipate,� �intend,� �plan,� �estimate,� �expect,� �may,� �will,� �should,� �seeks� and similar expressions are forward-looking
statements. Such forward-looking statements are based on current expectations, but the absence of these words does
not necessarily mean that a statement is not forward-looking. Forward-looking statements made or incorporated by
reference in this prospectus include statements about:

� our ability to manufacture, market and sell Korlym® (mifepristone) 300 mg Tablets;

� our estimates regarding enrollment in and the dates by which we expect to report results of our clinical trials
and the anticipated results of these trials;

� the progress and timing of our research, development and clinical programs and the timing of regulatory
activities for mifepristone for the treatment of the psychotic features of psychotic depression, triple-negative
breast cancer or other indications;

� our ability to realize the benefits of Orphan Drug Designation of Korlym in the United States;

� the timing of the market introduction of future product candidates, including new uses for mifepristone and
any compound in our families of selective glucocorticoid receptor II (GR-II) antagonists;

� our ability to achieve marketing approval of mifepristone in the European Union (EU) (for which we have
requested the brand name Corluxin®) and realize the benefits of Orphan Drug Designation there;

� our ability to manufacture, market, commercialize and achieve market acceptance for our future product
candidates, including mifepristone for the treatment of the psychotic features of psychotic depression,
triple-negative breast cancer or any other indications and any compounds in our families of selective GR-II
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antagonists;

� uncertainties associated with obtaining and enforcing patents;

� our estimates for future performance, including revenue and profits; and

� our estimates regarding our capital requirements.
Forward-looking statements are not guarantees of future performance and involve risks and uncertainties. Actual
events or results may differ materially from those discussed in the forward-looking statements as a result of various
factors. For a more detailed discussion of such forward-looking statements and the potential risks and uncertainties
that may impact upon their accuracy, see the �Risk Factors� section of our most recent Annual Report on Form 10-K
and of our subsequent Quarterly Reports on Form 10-Q (including any amendments thereto), which are incorporated
by reference into this prospectus, as the same may be updated from time to time by our future filings under the
Exchange Act. These forward-looking statements reflect our view only as of the date of this prospectus. You should
read this prospectus and the

5
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documents that we reference in this prospectus and have filed as exhibits to the registration statement, of which this
prospectus is a part, completely and with the understanding that our actual future results may be materially different
from what we expect. Except as required by law, we undertake no obligations to update any forward-looking
statements. Accordingly, you should also carefully consider the factors set forth in reports or documents that we file
from time to time with the Securities and Exchange Commission.

6
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USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds to fund
research, development and commercialization activities, including clinical trials, to fund working capital and for
general corporate purposes. We may also use a portion of the net proceeds to acquire or invest in businesses, products
and technologies that are complementary to our own, although we currently have no plans, commitments or
agreements with respect to any such acquisitions or investments. The amounts and timing of the expenditures will
depend on numerous factors, such as the amount and timing of our revenue, the timing and progress of our clinical
trials and research and development efforts, technological advances and the competitive environment for our drug
candidates. We intend to invest the net proceeds in money market funds and/or short-term investment-grade securities
until we are ready to use them.

7
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RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

Ratio of Earnings to Fixed Charges

Our earnings are inadequate to cover fixed charges. The following table sets forth the dollar amount of the coverage
deficiency (in thousands) for the periods indicated.

Year Ended December 31,
2009 2010 2011 2012 2013

Ratio of earnings to fixed charges(1) N/A N/A N/A N/A N/A
Deficiency of earnings to cover fixed charges $ (20,166) $ (25,966) $ (32,354) $ (38,048) $ (46,011) 

(1) Ratios of earnings to fixed charges are computed by dividing earnings by fixed charges. For this purpose,
earnings consist of net loss before fixed charges. Fixed charges consist of interest on capital leases, interest
accretion related to our Financing Agreement with Biopharma Secured Debt Fund II Sub, S.àr.l (Biopharma),
which was initiated in August 2012, and interest embedded in the rent paid on operating leases.

Ratio of Earnings to Combined Fixed Charges and Preferred Stock Dividends

We have not included a ratio of earnings to combined fixed charges and preferred stock dividends because we do not
have any preferred stock outstanding.

8
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GENERAL DESCRIPTION OF SECURITIES

We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue and sell,
together or separately, up to $100,000,000 in the aggregate of:

� our secured or unsecured debt securities, in one or more series, which may be either senior, senior
subordinated or subordinated debt securities;

� shares of our preferred stock, par value $0.001 per share, in one or more series;

� shares of our common stock, par value $0.001 per share;

� warrants to purchase our preferred stock or our common stock;

� warrants to purchase our debt securities; or

� any combination of the foregoing, either individually or as units consisting of one or more of the foregoing,
each on terms to be determined at the time of sale.

We may issue the debt securities as exchangeable for or convertible into shares of common stock, preferred stock or
other securities. The preferred stock may also be exchangeable for and/or convertible into shares of common stock,
another series of preferred stock or other securities. The debt securities, the preferred stock, the common stock and the
warrants are collectively referred to in this prospectus as the securities. When a particular series of securities is
offered, a supplement to this prospectus will be delivered with this prospectus, which will set forth the terms of the
offering and sale of the offered securities.

9
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplement, summarizes certain general terms and provisions of the debt securities that we may offer under this
prospectus. When we offer to sell a particular series of debt securities, we will describe the specific terms of the series
in a supplement to this prospectus. We will also indicate in the supplement to what extent the general terms and
provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange
for, other securities described in this prospectus. Debt securities may be our senior, senior subordinated or
subordinated obligations and, unless otherwise specified in a supplement to this prospectus, the debt securities will be
our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee. We have summarized select portions of
the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the
registration statement and you should read the indenture for provisions that may be important to you. In the summary
below, we have included references to the section numbers of the indenture so that you can easily locate these
provisions. Capitalized terms used in the summary and not defined herein have the meanings specified in the
indenture.

As used in this section only, �Corcept,� �we,� �our� or �us� refer to Corcept Therapeutics Incorporated, excluding our
subsidiaries, unless expressly stated or the context otherwise requires.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors
and set forth or determined in the manner provided in a resolution of our board of directors, in an officer�s certificate or
by a supplemental indenture. (Section 2.2) The particular terms of each series of debt securities will be described in a
prospectus supplement relating to such series (including any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the
same or various maturities, at par, at a premium, or at a discount. (Section 2.1) We will set forth in a prospectus
supplement (including any pricing supplement or term sheet) relating to any series of debt securities being offered, the
aggregate principal amount and the following terms of the debt securities, if applicable:

� the title and ranking of the debt securities (including the terms of any subordination provisions);

� the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt
securities;

� any limit on the aggregate principal amount of the debt securities;

� the date or dates on which the principal of the securities of the series is payable;
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� the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index or financial index) at which the debt
securities will bear interest, the date or dates from which interest will accrue, the date or dates on which
interest will commence and be payable and any regular record date for the interest payable on any interest
payment date;

� the place or places where principal of, and interest, if any, on the debt securities will be payable (and the
method of such payment), where the securities of such series may be surrendered for registration of transfer
or exchange, and where notices and demands to us in respect of the debt securities may be delivered;

10

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3

Table of Contents 23



Table of Contents

� the period or periods within which, the price or prices at which and the terms and conditions upon which we
may redeem the debt securities;

� any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder of debt securities and the period or periods within which, the price or
prices at which and in the terms and conditions upon which securities of the series shall be redeemed or
purchased, in whole or in part, pursuant to such obligation;

� the dates on which and the price or prices at which we will repurchase debt securities at the option of the
holders of debt securities and other detailed terms and provisions of these repurchase obligations;

� the denominations in which the debt securities will be issued, if other than minimum denominations of
$1,000 and any integral multiple thereof;

� whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

� the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity
date, if other than the principal amount;

� the currency of denomination of the debt securities, which may be United States Dollars or any foreign
currency, and if such currency of denomination is a composite currency, the agency or organization, if any,
responsible for overseeing such composite currency;

� the designation of the currency, currencies or currency units in which payment of principal of, premium and
interest on the debt securities will be made;

� if payments of principal of, premium or interest on the debt securities will be made in one or more currencies
or currency units other than that or those in which the debt securities are denominated, the manner in which
the exchange rate with respect to these payments will be determined;

� the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt
securities will be determined, if these amounts may be determined by reference to an index based on a
currency or currencies other than that in which the debt securities are denominated or designated to be
payable or by reference to a commodity, commodity index, stock exchange index or financial index;

� any provisions relating to any security provided for the debt securities;
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� any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture
with respect to the debt securities and any change in the acceleration provisions described in this prospectus
or in the indenture with respect to the debt securities;

� any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with
respect to the debt securities;

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with
respect to the debt securities;
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� the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if
applicable, the conversion or exchange price and period, provisions as to whether conversion or exchange
will be mandatory, the events requiring an adjustment of the conversion or exchange price and provisions
affecting conversion or exchange;

� any other terms of the debt securities, which may supplement, modify or delete any provision of the
indenture as it applies to that series, including any terms that may be required under applicable law or
regulations or advisable in connection with the marketing of the securities; and

� whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including
the terms of subordination, if any, of such guarantees. (Section 2.2)

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable
upon declaration of acceleration of their maturity pursuant to the terms of the indenture. We will provide you with
information on the federal income tax considerations and other special considerations applicable to any of these debt
securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of and any premium and interest on any series of debt securities is payable in
a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the
restrictions, elections, general tax considerations, specific terms and other information with respect to that issue of
debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company, or the Depositary, or a nominee of the Depositary (we will refer to any debt security
represented by a global debt security as a �book-entry debt security�), or a certificate issued in definitive registered form
(we will refer to any debt security represented by a certificated security as a �certificated debt security�) as set forth in
the applicable prospectus supplement. Except as set forth under the heading �Global Debt Securities and Book-Entry
System� below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for
this purpose in accordance with the terms of the indenture. (Section 2.4) No service charge will be made for any
transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any tax or
other governmental charge payable in connection with a transfer or exchange. (Section 2.7)

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and
interest on certificated debt securities only by surrendering the certificate representing those certificated debt securities
and either reissuance by us or the trustee of the certificate to the new holder or the issuance by us or the trustee of a
new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will
be deposited with, or on behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the
Depositary. Please see �Global Securities.�
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We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt
securities. (Article IV)
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No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions
which may afford holders of the debt securities protection in the event we have a change in control or in the event of a
highly leveraged transaction (whether or not such transaction results in a change in control) which could adversely
affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our
properties and assets to any person (a �successor person�) unless:

� we are the surviving corporation or the successor person (if other than Corcept) is a corporation organized
and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes our obligations
on the debt securities and under the indenture; and

� immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and be
continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its
properties to us. (Section 5.1)

Events of Default

�Event of Default� means with respect to any series of debt securities, any of the following:

� default in the payment of any interest upon any debt security of that series when it becomes due and payable,
and continuance of such default for a period of 30 days (unless the entire amount of the payment is deposited
by us with the trustee or with a paying agent prior to the expiration of the 30-day period);

� default in the payment of principal of any security of that series at its maturity;

� default in the performance or breach of any other covenant or warranty by us in the indenture (other than a
covenant or warranty that has been included in the indenture solely for the benefit of a series of debt
securities other than that series), which default continues uncured for a period of 60 days after we receive
written notice from the trustee or we and the trustee receive written notice from the holders of not less than
25% in principal amount of the outstanding debt securities of that series as provided in the indenture;

� certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Corcept; or
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� any other Event of Default provided with respect to debt securities of that series that is described in the
applicable prospectus supplement. (Section 6.1)

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency or reorganization) necessarily constitutes an Event of Default with respect to any other series of debt
securities. (Section 6.1) The occurrence of certain Events of Default or an acceleration under the indenture may
constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the
occurrence of such Default or Event of Default, which notice will describe in reasonable detail the status of such
Default or Event of Default and what action we are taking or propose to take in respect thereof. (Section 6.1)

13
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If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing,
then the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that series
may, by a notice in writing to us (and to the trustee if given by the holders), declare to be due and payable
immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the principal
amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of
that series. In the case of an Event of Default resulting from certain events of bankruptcy, insolvency or
reorganization, the principal (or such specified amount) of and accrued and unpaid interest, if any, on all outstanding
debt securities will become and be immediately due and payable without any declaration or other act on the part of the
trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt
securities of any series has been made, but before a judgment or decree for payment of the money due has been
obtained by the trustee, the holders of a majority in principal amount of the outstanding debt securities of that series
may rescind and annul the acceleration if all Events of Default, other than the non-payment of accelerated principal
and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the
indenture. (Section 6.2) We refer you to the prospectus supplement relating to any series of debt securities that are
discount securities for the particular provisions relating to acceleration of a portion of the principal amount of such
discount securities upon the occurrence of an Event of Default.

The indenture provides that the trustee will be under no obligation to exercise any of its rights or powers under the
indenture unless the trustee receives indemnity satisfactory to it against any cost, liability or expense which might be
incurred by it in exercising such right or power. (Section 7.1(e)) Subject to certain rights of the trustee, the holders of
a majority in principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the debt securities of that series. (Section 6.12)

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with
respect to the indenture or for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

� that holder has previously given to the trustee written notice of a continuing Event of Default with respect to
debt securities of that series; and

� the holders of not less than 25% in principal amount of the outstanding debt securities of that series have
made written request, and offered indemnity or security, to the trustee to institute the proceeding as trustee,
and the trustee has not received from the holders of not less than a majority in principal amount of the
outstanding debt securities of that series a written direction inconsistent with that request and has failed to
institute the proceeding within 60 days. (Section 6.7)

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and
unconditional right to receive payment of the principal of, premium and any interest on that debt security on or after
the due dates expressed in that debt security and to institute suit for the enforcement of payment. (Section 6.8)

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to
compliance with the indenture. (Section 4.3) If a Default or Event of Default occurs and is continuing with respect to
the securities of any series and if it is known to a responsible officer of the trustee, the trustee shall mail to each
Securityholder of the securities of that series notice of a Default or Event of Default within 90 days after it occurs, or
if later, after a responsible officer of the Trustee has knowledge of such Default or Event of Default. The indenture
provides that the trustee may withhold notice to the holders of debt securities of any series of any Default or Event of
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trustee determines in good faith that withholding notice is in the interest of the holders of those debt securities.
(Section 7.5)
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Modification and Waiver

We and the trustee may modify and amend the indenture or the debt securities of any series without the consent of any
holder of any debt security:

� to cure any ambiguity, defect or inconsistency;

� to comply with covenants in the indenture described above under the heading �Consolidation, Merger and
Sale of Assets�;

� to provide for uncertificated securities in addition to or in place of certificated securities;

� to add guarantees with respect to debt securities of any series or secure debt securities of any series;

� to surrender any of our rights or powers under the indenture;

� to add covenants or events of default for the benefit of the holders of debt securities of any series;

� to comply with the applicable procedures of the applicable depositary;

� to make any change that does not adversely affect the rights of any holder of debt securities;

� to provide for the issuance of and establish the form and terms and conditions of debt securities of any series
as permitted by the indenture;

� to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to
or change any of the provisions of the indenture to provide for or facilitate administration by more than one
trustee; or

� to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture
under the Trust Indenture Act. (Section 9.1)

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal
amount of the outstanding debt securities of each series affected by the modifications or amendments. We may not
make any modification or amendment without the consent of the holders of each affected debt security then
outstanding if that amendment will:
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� reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;

� reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

� reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount
of, or postpone the date fixed for, the payment of any sinking fund or analogous obligation with respect to
any series of debt securities;

� reduce the principal amount of discount securities payable upon acceleration of maturity;

� waive a default in the payment of the principal of, premium or interest on any debt security
(except a rescission of acceleration of the debt securities of any series by the holders of at least a
majority in aggregate principal amount of the then outstanding debt securities of that series and a
waiver of the payment default that resulted from such acceleration);
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� make the principal of or premium or interest on any debt security payable in currency other than that stated
in the debt security;

� make any change to certain provisions of the indenture relating to, among other things, the right of
holders of debt securities to receive payment of the principal of, premium and interest on those
debt securities and to institute suit for the enforcement of any such payment and to waivers or
amendments; or

� waive a redemption payment with respect to any debt security. (Section 9.3)
Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt
securities of any series may on behalf of the holders of all debt securities of that series waive our compliance with
provisions of the indenture. (Section 9.2) The holders of a majority in principal amount of the outstanding debt
securities of any series may on behalf of the holders of all the debt securities of such series waive any past default
under the indenture with respect to that series and its consequences, except a default in the payment of the principal
of, premium or any interest on any debt security of that series; provided, however, that the holders of a majority in
principal amount of the outstanding debt securities of any series may rescind an acceleration and its consequences,
including any related payment default that resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt
securities, we may be discharged from any and all obligations in respect of the debt securities of any series (subject to
certain exceptions). We will be so discharged upon the deposit with the trustee, in trust, of money and/or U.S.
government obligations or, in the case of debt securities denominated in a single currency other than U.S. Dollars,
government obligations of the government that issued or caused to be issued such currency, that, through the payment
of interest and principal in accordance with their terms, will provide money or U.S. government obligations in an
amount sufficient in the opinion of a nationally recognized firm of independent public accountants or investment bank
to pay and discharge each installment of principal, premium and interest on and any mandatory sinking fund payments
in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of
the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating
that we have received from, or there has been published by, the United States Internal Revenue Service a ruling or,
since the date of execution of the indenture, there has been a change in the applicable United States federal income tax
law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt
securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a
result of the deposit, defeasance and discharge and will be subject to United States federal income tax on the same
amounts and in the same manner and at the same times as would have been the case if the deposit, defeasance and
discharge had not occurred. (Section 8.3)

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the
applicable series of debt securities, upon compliance with certain conditions:

�
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we may omit to comply with the covenant described under the heading �Consolidation, Merger and Sale of
Assets� and certain other covenants set forth in the indenture, as well as any additional covenants which may
be set forth in the applicable prospectus supplement; and

� any omission to comply with those covenants will not constitute a Default or an Event of Default with
respect to the debt securities of that series (�covenant defeasance�).
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The conditions include:

� depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities
denominated in a single currency other than U.S. Dollars, government obligations of the government that
issued or caused to be issued such currency, that, through the payment of interest and principal in accordance
with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of
independent public accountants or investment bank to pay and discharge each installment of principal of,
premium and interest on and any mandatory sinking fund payments in respect of the debt securities of that
series on the stated maturity of those payments in accordance with the terms of the indenture and those debt
securities; and

� delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series
will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit and related covenant defeasance and will be subject to United States federal income tax on the same
amounts and in the same manner and at the same times as would have been the case if the deposit and related
covenant defeasance had not occurred. (Section 8.4)

Covenant Defeasance and Events of Default. In the event we exercise our option to effect covenant defeasance with
respect to any series of debt securities and the debt securities of that series are declared due and payable because of the
occurrence of any Event of Default, the amount of money and/or U.S. government obligations or foreign government
obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities of that series at the
time of their stated maturity but may not be sufficient to pay amounts due on the debt securities of that series at the
time of the acceleration resulting from the Event of Default. However, we shall remain liable for those payments.
(Section 8.4).

No Personal Liability of Directors, Officers, Employees or Stockholders

None of our past, present or future directors, officers, employees or stockholders, as such, will have any liability for
any of our obligations under the debt securities or the indenture or for any claim based on, or in respect or by reason
of, such obligations or their creation. By accepting a debt security, each holder waives and releases all such liability.
This waiver and release is part of the consideration for the issue of the debt securities. However, this waiver and
release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that
such a waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or
the securities, will be governed by the laws of the State of New York. (Section 10.10)
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DESCRIPTION OF PREFERRED STOCK

We have authority to issue 10,000,000 shares of preferred stock, par value $0.001 per share, none of which are
outstanding as of March 14, 2014.

Undesignated Preferred Stock

The following description of the terms of the preferred stock sets forth certain general terms and provisions of the
preferred stock to which any prospectus supplement may relate and will apply to the preferred stock offered by this
prospectus unless we provide otherwise in the applicable prospectus supplement. The applicable prospectus
supplement for a particular series of preferred stock may specify different or additional terms. The description of
certain provisions of the preferred stock set forth below and in any prospectus supplement does not purport to be
complete and is subject to and qualified in its entirety by reference to our certificate of incorporation and the
certificate of designations relating to each series of the preferred stock.

Under our certificate of incorporation, our board of directors is authorized without further stockholder action to
provide for the issuance of up to the remaining authorized but unissued shares of our preferred stock, in one or more
series, with such voting powers, full or limited, and with such designations, preferences and relative participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, as shall be stated in the resolution
or resolutions providing for the issue of a series of such stock adopted, at any time or from time to time, by our board
of directors. As used in this prospectus, the term �board of directors� includes any duly authorized committee thereof.
The issuance of the preferred stock could adversely affect the voting power of holders of our common stock and the
likelihood that such holders will receive dividend payments and payments upon liquidation and could have the effect
of delaying, deferring or preventing a change in control.

The preferred stock shall have the dividend, liquidation, redemption and voting rights set forth below unless we
provide otherwise in a prospectus supplement relating to a particular series of the preferred stock. Reference is made
to the prospectus supplement relating to the particular series of the preferred stock offered thereby for specific terms,
including:

� the designation and stated value per share of such preferred stock and the number of shares offered;

� the amount of liquidation preference per share;

� the initial public offering price at which such preferred stock will be issued;

� the dividend rate (or method of calculation), the dates on which dividends shall be payable and the
dates from which dividends shall commence to cumulate, if any;

� any redemption or sinking fund provisions;
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� any conversion or exchange rights; and

� any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences,
privileges, limitations and restrictions.

The preferred stock will, when issued, be fully paid and nonassessable and will have no preemptive rights. The rights
of the holders of each series of the preferred stock will be subordinate to those of our general creditors.

Dividend Rights

Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our board of
directors, out of our funds legally available therefor, cash dividends on such dates and at such rates as set forth in, or
as are determined by the method described in, the prospectus supplement relating to such series of the preferred stock.
Such rate may be fixed or variable or both. Each such dividend will be payable to the holders of record as they appear
on our stock books on such record dates, fixed by our board of directors, as specified in the prospectus supplement
relating to such series of preferred stock.
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Such dividends may be cumulative or noncumulative, as provided in the prospectus supplement relating to such series
of preferred stock. If our board of directors fails to declare a dividend payable on a dividend payment date on any
series of preferred stock for which dividends are noncumulative, then the right to receive a dividend in respect of the
dividend period ending on such dividend payment date will be lost, and we will have no obligation to pay any
dividend for such period, whether or not dividends on such series are declared payable on any future dividend
payment dates. Dividends on the shares of each series of preferred stock for which dividends are cumulative will
accrue from the date on which we initially issue shares of such series.

Bank credit agreements that we may enter into from time to time and debt securities that we may issue from time to
time may restrict our ability to declare or pay dividends on our capital stock. Unless otherwise specified in the
applicable prospectus supplement, so long as the shares of any series of the preferred stock are outstanding, unless:

� full dividends (including if such preferred stock is cumulative, dividends for prior dividend periods) have
been declared and paid in full or declared and consideration sufficient for payment set apart for payment on
all outstanding shares of the preferred stock of such series and all other classes and series of our preferred
stock, other than junior stock, as defined below, and

� we are not in default or in arrears with respect to the mandatory or optional redemption or mandatory
repurchase or other mandatory retirement of, or with respect to any sinking or other analogous funds for, any
shares of preferred stock of such series or any shares of any of our other preferred stock of any class or
series, other than junior stock, as defined below,

we may not declare any dividends on any shares of our common stock or any of our other stock ranking as to
dividends or distributions of assets junior to such series of preferred stock (we refer to this common stock and any
such other stock as junior stock), or make any payment on account of, or set apart money for, the purchase,
redemption or other retirement of, or for a sinking or other analogous fund for, any shares of junior stock or make any
distribution in respect of any shares of junior stock, whether in cash or property or in obligations of our stock, other
than in junior stock which is neither convertible into, nor exchangeable or exercisable for, any of our securities other
than junior stock.

Liquidation Preferences

Unless otherwise specified in the applicable prospectus supplement, in the event of our liquidation, dissolution or
winding up, whether voluntary or involuntary, the holders of each series of the preferred stock will be entitled to
receive out of our assets available for distribution to stockholders, before any distribution of assets is made to the
holders of common stock or any other shares of our stock ranking junior as to such distribution to such series of the
preferred stock, but after any required distributions to holders of any shares of our stock ranking senior as to such
distribution to such series of preferred stock, the amount set forth in the prospectus supplement relating to such series
of the preferred stock. If, upon our voluntary or involuntary liquidation, dissolution or winding up and after required
distribution of our assets to holders of any shares of our stock ranking senior as to such distribution to the preferred
stock of a particular series, the amounts payable with respect to the preferred stock of such series and any other shares
of our preferred stock, including any other series of the preferred stock, ranking as to any such distribution on a parity
with such series of the preferred stock are not paid in full, the holders of the preferred stock of such series and of such
other shares of our preferred stock will share ratably in any such distribution of our assets in proportion to the full
respective preferential amounts to which they are entitled. After payment to the holders of the preferred stock of each
series of the full preferential amounts of the liquidating distribution to which they are entitled, unless we provide
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Redemption

A series of the preferred stock may be redeemable, in whole or from time to time in part, at our option, and may be
subject to mandatory redemption pursuant to a sinking fund or otherwise, in each case upon terms, at the times and at
the redemption prices set forth in the prospectus supplement relating to such series. Shares of the preferred stock
redeemed by us will be restored to the status of authorized but unissued shares of our preferred stock.

In the event that fewer than all of the outstanding shares of a series of the preferred stock are to be redeemed, whether
by mandatory or optional redemption, the number of shares to be redeemed will be determined by lot or pro rata,
subject to rounding to avoid fractional shares, as may be determined by us or by any other method as may be
determined by us in our sole discretion to be equitable. From and after the redemption date, unless default is made by
us in providing for the payment of the redemption price plus accumulated and unpaid dividends, if any, dividends will
cease to accumulate on the shares of the preferred stock called for redemption and all rights of the holders thereof,
except the right to receive the redemption price plus accumulated and unpaid dividends, if any, will cease.

Unless otherwise specified in the applicable prospectus supplement, so long as any dividends on shares of any series
of the preferred stock or any other series of our preferred stock ranking on a parity as to dividends and distribution of
assets with such series of the preferred stock are in arrears, no shares of any such series of the preferred stock or such
other series of our preferred stock will be redeemed, whether by mandatory or optional redemption, unless all such
shares are simultaneously redeemed, and we will not purchase or otherwise acquire any such shares; provided,
however, that the foregoing will not prevent the purchase or acquisition of such shares pursuant to a purchase or
exchange offer made on the same terms to holders of all such shares outstanding.

Conversion and Exchange Rights

The terms, if any, on which shares of the preferred stock of any series may be exchanged for or converted into shares
of common stock, another series of the preferred stock or any other security will be set forth in the applicable
prospectus supplement. Such terms may include provisions for conversion, either mandatory, at the option of the
holder or at our option, in which case the number of shares of common stock, the shares of another series of the
preferred stock or the amount of any other securities to be received by the holders of the preferred stock would be
calculated as of a time and in the manner stated in the prospectus supplement.

Voting Rights

Except as indicated in a prospectus supplement relating to a particular series of the preferred stock, or except as
required by applicable law, the holders of the preferred stock will not be entitled to vote for any purpose.
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DESCRIPTION OF COMMON STOCK

General

Our amended and restated certificate of incorporation authorizes the issuance of up to 280,000,000 shares of our
common stock, par value $0.001 per share. As of March 14, 2014, there were 100,689,263 shares of our common
stock, options to purchase 14,776,680 shares of common stock and warrants to purchase 8,573,921 shares of common
stock outstanding.

Dividends

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of common stock are
entitled to receive ratably those dividends, if any, as may be declared from time to time by the board of directors out
of legally available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in
the net assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities
and the satisfaction of any liquidation preference granted to the holders of any outstanding shares of preferred stock.

Voting Rights

Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors, provided, however, that except as otherwise required by law, holders
of common stock are not entitled to vote on any amendment to the certificate of incorporation that relates solely to the
terms of one or more outstanding series of preferred stock if the holders of such affected series are entitled, either
separately or together as a class with the holders of one or more other such series, to vote thereon by law or pursuant
to the certificate of incorporation. No holder of our common stock has cumulative voting rights. Accordingly, the
holders of a majority of the shares of common stock entitled to vote in any election of directors can elect all of the
directors standing for election, if they so choose.

Other

Holders of common stock have no preemptive rights or conversion rights or other subscription rights, and there are no
redemption or sinking fund provisions applicable to the common stock. All outstanding shares of common stock are,
and the shares of common stock offered by us in this offering, when issued and paid for, will be fully paid and
non-assessable. The rights, preferences and privileges of the holders of common stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of preferred stock which we may designate in
the future.

Our common stock is subject to certain limitations on ownership and transfer. See �Certain Provisions of Delaware
Law and of the Company�s Certificate of Incorporation and Bylaws� below.

Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol �CORT.�
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The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.
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DESCRIPTION OF WARRANTS

Outstanding Warrants

As of March 14, 2014, there were warrants to purchase 8,573,921 shares of common stock outstanding.

We may issue debt warrants to purchase debt securities, as well as equity warrants to purchase preferred stock or
common stock. The warrants may be issued independently or together with any securities and may be attached to or
separate from the securities. If the warrants are issued pursuant to warrant agreements, we will so specify in the
prospectus supplement relating to the warrants being offered pursuant to the prospectus supplement. The following
description of warrants will apply to the warrants offered by this prospectus unless we provide otherwise in the
applicable prospectus supplement. The applicable prospectus supplement for a particular series of warrants may
specify different or additional terms.

Debt Warrants

The applicable prospectus supplement will describe the terms of debt warrants offered, the warrant agreement relating
to the debt warrants and the debt warrant certificates representing the debt warrants, including the following:

� the title of the debt warrants;

� the aggregate number of the debt warrants;

� the price or prices at which the debt warrants will be issued;

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the
debt warrants, and the procedures and conditions relating to the exercise of the debt warrants;

� the designation and terms of any related debt securities with which the debt warrants are issued, and the
number of the debt warrants issued with each debt security;

� the principal amount of debt securities purchasable upon exercise of each debt warrant;

� the date on which the right to exercise the debt warrants will commence, and the date on which this right will
expire;

� the maximum or minimum number of debt warrants which may be exercised at any time;
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� a discussion of any material federal income tax considerations; and

� any other terms of the debt warrants and terms, procedures and limitations relating to the exercise of debt
warrants.

Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations, and debt
warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in the
prospectus supplement. Prior to the exercise of their debt warrants, holders of debt warrants will not have any of the
rights of holders of the debt securities purchasable upon exercise and will not be entitled to payment of principal of or
any premium, if any, or interest on the debt securities purchasable upon exercise.

Equity Warrants

The applicable prospectus supplement will describe the following terms of equity warrants offered:

� the title of the equity warrants;

� the securities (i.e., preferred stock or common stock) for which the equity warrants are exercisable;
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� the price or prices at which the equity warrants will be issued;

� if applicable, the designation and terms of the preferred stock or common stock with which the equity
warrants are issued, and the number of equity warrants issued with each share of preferred stock or common
stock; and

� any other terms of the equity warrants, including terms, procedures and limitations relating to the exchange
and exercise of equity warrants.

Holders of equity warrants will not be entitled, by virtue of being such holders, to vote, consent, receive dividends,
receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other
matter, or to exercise any rights whatsoever as our stockholders.

The exercise price payable and the number of shares of common stock or preferred stock purchasable upon the
exercise of each equity warrant will be subject to adjustment in certain events, including the issuance of a stock
dividend to holders of common stock or preferred stock or a stock split, reverse stock split, combination, subdivision
or reclassification of common stock or preferred stock. In lieu of adjusting the number of shares of common stock or
preferred stock purchasable upon exercise of each equity warrant, we may elect to adjust the number of equity
warrants. No adjustments in the number of shares purchasable upon exercise of the equity warrants will be required
until cumulative adjustments require an adjustment of at least 1% thereof. We may, at our option, reduce the exercise
price at any time.

No fractional shares will be issued upon exercise of equity warrants, but we will pay the cash value of any fractional
shares otherwise issuable. Notwithstanding the foregoing, in case of any consolidation, merger or sale or conveyance
of our property as an entirety or substantially as an entirety, the holder of each outstanding equity warrant shall have
the right to the kind and amount of shares of stock and other securities and property, including cash, receivable by a
holder of the number of shares of common stock or preferred stock into which the equity warrant was exercisable
immediately prior to the transaction.

Exercise of Warrants

Each warrant will entitle the holder to purchase for cash such principal amount of securities or shares of stock at such
exercise price as shall in each case be set forth in, or be determinable as set forth in, the prospectus supplement
relating to the warrants offered thereby. Warrants may be exercised at any time up to the close of business on the
expiration date set forth in the prospectus supplement relating to the warrants offered thereby. After the close of
business on the expiration date, unexercised warrants will become void.

The warrants may be exercised as set forth in the prospectus supplement relating to the warrants offered. Upon receipt
of payment and the taking of other action specified in the applicable prospectus supplement, we will, as soon as
practicable, forward the securities purchasable upon exercise. If less than all of the warrants represented by such
warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form
and represented by one or more global notes or global securities, or, collectively, global securities. The global
securities will be deposited with, or on behalf of, The Depository Trust Company, New York, New York, as
depositary, or DTC, and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged
for individual certificates evidencing securities under the limited circumstances described below, a global security
may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by
the depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic computerized
book-entry changes in participants� accounts, thereby eliminating the need for physical movement of securities
certificates. �Direct participants� in DTC include securities brokers and dealers, including underwriters, banks, trust
companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository
Trust & Clearing Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by
the users of its regulated subsidiaries. Access to the DTC system is also available to others, which we sometimes refer
to as indirect participants, that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a
credit for the securities on DTC�s records. The ownership interest of the actual purchaser of a security, which we
sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect participants� records. Beneficial
owners of securities will not receive written confirmation from DTC of their purchases. However, beneficial owners
are expected to receive written confirmations providing details of their transactions, as well as periodic statements of
their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership
interests in global securities are to be accomplished by entries made on the books of participants acting on behalf of
beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global
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To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in
the name of DTC�s partnership nominee, Cede & Co., or such other name as may be requested by an authorized
representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other nominee will not change the beneficial ownership of the securities. DTC has no knowledge of the actual
beneficial owners of the securities. DTC�s records reflect only the identity of the direct participants to whose accounts
the securities are credited, which may or may not be the beneficial owners. The participants are responsible for
keeping account of their holdings on behalf of their customers.
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So long as the securities are in book-entry form, you will receive payments and may transfer securities only through
the facilities of the depositary and its direct and indirect participants. We will maintain an office or agency in the
location specified in the prospectus supplement for the applicable securities, where notices and demands in respect of
the securities and the indenture may be delivered to us and where certificated securities may be surrendered for
payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed,
DTC�s practice is to determine by lot the amount of the interest of each direct participant in the securities of such series
to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under
its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus
proxy assigns the consenting or voting rights of Cede & Co. to those direct participants to whose accounts the
securities of such series are credited on the record date, identified in a listing attached to the omnibus proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its
nominee, as the registered owner of such securities, by wire transfer of immediately available funds. If securities are
issued in definitive certificated form under the limited circumstances described below, we will have the option of
making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank
accounts in the United States designated in writing to the applicable trustee or other designated party at least 15 days
before the applicable payment date by the persons entitled to payment, unless a shorter period is satisfactory to the
applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC. DTC�s practice is to credit direct
participants� accounts upon DTC�s receipt of funds and corresponding detail information from us on the payment date
in accordance with their respective holdings shown on DTC records. Payments by participants to beneficial owners
will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in �street name.� Those payments will be the responsibility of participants and
not of DTC or us, subject to any statutory or regulatory requirements in effect from time to time. Payment of
redemption proceeds, distributions and dividend payments to Cede & Co., or such other nominee as may be requested
by an authorized representative of DTC, is our responsibility, disbursement of payments to direct participants is the
responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and
indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities
registered in their names and will not receive physical delivery of securities. Accordingly, each beneficial owner must
rely on the procedures of DTC and its participants to exercise any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.
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DTC may discontinue providing its services as securities depositary with respect to the securities at any time by
giving reasonable notice to us. Under such circumstances, in the event that a successor depositary is not obtained,
securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive certificates
representing their ownership interests in those securities. However, if:

� DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities
representing such series of securities or if DTC ceases to be a clearing agency registered under the Exchange
Act at a time when it is required to be registered and a successor depositary is not appointed within 90 days
of the notification to us or of our becoming aware of DTC�s ceasing to be so registered, as the case may be; or

� we determine, in our sole discretion, not to have such securities represented by one or more global securities,
we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities.
Any beneficial interest in a global security that is exchangeable under the circumstances described in the preceding
sentence will be exchangeable for securities in definitive certificated form registered in the names that the depositary
directs. It is expected that these directions will be based upon directions received by the depositary from its
participants with respect to ownership of beneficial interests in the global securities.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC�s
book-entry system from sources that are believed to be reliable, but we take no responsibility for the accuracy of this
information.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block
trades or a combination of these methods. We may sell the securities (1) through underwriters or dealers, (2) through
agents and/or (3) directly to one or more purchasers. We may distribute the securities from time to time in one or more
transactions at:

� a fixed price or prices, which may be changed;

� market prices prevailing at the time of sale;

� prices related to the prevailing market prices;

� varying prices determined at the time of sale; or

� negotiated prices.
Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement or supplements
that will describe the method of distribution and set forth the terms and conditions of the offering of such securities,
including the offering price of the securities and the proceeds to, if applicable.

We may solicit directly offers to purchase the securities being offered by this prospectus. We may also designate
agents to solicit offers to purchase the securities from time to time. We will name in a prospectus supplement any
agent involved in the offer or sale of our securities.

If we utilize a dealer in the sale of the securities being offered by this prospectus, we will sell the securities to the
dealer, as principal. The dealer may then resell the securities to the public at varying prices to be determined by the
dealer at the time of resale.

If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an
underwriting agreement with the underwriter at the time of sale and we will provide the name of any underwriter in
the prospectus supplement which the underwriter will use to make resales of the securities to the public. In connection
with the sale of the securities, we, or the purchasers of securities for whom the underwriter may act as agent, may
compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the
securities to or through dealers, and those dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from the purchasers for which they may act as agent. Unless
otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis and a dealer will
purchase securities as a principal, and may then resell the securities at varying prices to be determined by the dealer.

With respect to underwritten public offerings, negotiated transactions and block trades, we will provide in the
applicable prospectus supplement any compensation we pay to underwriters, dealers or agents in connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating
dealers. Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3

Table of Contents 52



underwriters within the meaning of the Securities Act of 1933, as amended, or the Securities Act, and any discounts
and commissions received by them and any profit realized by them on resale of the securities may be deemed to be
underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and
agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments they may be
required to make in respect thereof and to reimburse those persons for certain expenses.

Any common stock will be listed on the Nasdaq Global Market, but any other securities may or may not be listed on a
national securities exchange. To facilitate the offering of securities, certain persons participating in the offering may
engage in transactions that stabilize, maintain or otherwise affect the price of the securities. This may include
over-allotments or short sales of the securities, which involve the sale by persons participating in the offering of more
securities than we sold to them. In these circumstances, these persons would cover such over-allotments or short
positions by making purchases in the open market or by
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exercising their over-allotment option. In addition, these persons may stabilize or maintain the price of the securities
by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions
allowed to dealers participating in the offering may be reclaimed if securities sold by them are repurchased in
connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market
price of the securities at a level above that which might otherwise prevail in the open market. These transactions may
be discontinued at any time.

If indicated in the applicable prospectus supplement, underwriters or other persons acting as agents may be authorized
to solicit offers by institutions or other suitable purchasers to purchase the securities at the public offering price set
forth in the prospectus supplement, pursuant to delayed delivery contracts providing for payment and delivery on the
date or dates stated in the prospectus supplement. These purchasers may include, among others, commercial and
savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.
Delayed delivery contracts will be subject to the condition that the purchase of the securities covered by the delayed
delivery contracts will not at the time of delivery be prohibited under the laws of any jurisdiction in the United States
to which the purchaser is subject. The underwriters and agents will not have any responsibility with respect to the
validity or performance of these contracts.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the
Securities Act. In addition, we may enter into derivative transactions with third parties, or sell securities not covered
by this prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement so
indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged
by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may
use securities received from us in settlement of those derivatives to close out any related open borrowings of stock.
The third party in such sale transactions will be an underwriter and, if not identified in this prospectus, will be named
in the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise loan or
pledge securities to a financial institution or other third party that in turn may sell the securities short using this
prospectus and an applicable prospectus supplement. Such financial institution or other third party may transfer its
economic short position to investors in our securities or in connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable
prospectus supplement.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the maximum
consideration or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of
the aggregate proceeds of the offering.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary
course of business for which they receive compensation.
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CERTAIN PROVISIONS OF DELAWARE LAW AND OF THE COMPANY�S CERTIFICATE OF

INCORPORATION AND BYLAWS

The following paragraphs summarize certain provisions of the Delaware General Corporation Law and our Amended
and Restated Certificate of Incorporation and Amended and Restated Bylaws. The summary does not purport to be
complete and is subject to and qualified in its entirety by reference to the Delaware General Corporation Law and to
our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, copies of which are
exhibits to the registration statement of which this prospectus is a part. See �Where You Can Find More
Information.�

Section 203 of the Delaware General Corporation Law

We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. This law prohibits a
publicly-held Delaware corporation from engaging in any business combination with any interested stockholder for a
period of three years following the date that the stockholder became an interested stockholder unless:

� prior to the date of the transaction, the board of directors of the corporation approved either the business
combination or the transaction which resulted in the stockholder becoming an interested stockholder;

� upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number of shares outstanding those
shares owned by persons who are directors and also officers and by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

� on or subsequent to the date of the transaction, the business combination is approved by the board of
directors and authorized at an annual or special meeting of stockholders, and not by written consent, by the
affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by the interested
stockholder.

Section 203 defines �business combination� to include:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition of 10% or more of our assets involving the interested
stockholder;

� in general, any transaction that results in the issuance or transfer by us of any of our stock to the interested
stockholder; or
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� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 defines an �interested stockholder� as an entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by
the entity or person.

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws

Some provisions of Delaware law and our amended and restated certificate of incorporation and amended and restated
bylaws contain provisions that could make the following transactions more difficult:

� acquisition of us by means of a tender offer;

� acquisition of us by means of a proxy contest or otherwise; or
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� removal of our incumbent officers and directors.
These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover
bids and to promote stability in our management. These provisions are also designed to encourage persons seeking to
acquire control of us to first negotiate with our board of directors.

� Undesignated Preferred Stock. The ability to authorize undesignated preferred stock makes it possible for
our board of directors to issue one or more series of preferred stock with voting or other rights or preferences
that could impede the success of any attempt to change control of our company. These and other provisions
may have the effect of deferring hostile takeovers or delaying changes in control or management of our
company.

� Stockholder Meetings. Our charter documents provide that a special meeting of stockholders may be called
only by the chairman of the board or by our president, or by a resolution adopted by a majority of our board
of directors.

� Requirements for Advance Notification of Stockholder Nominations and Proposals. Our amended and
restated certificate of incorporation requires and our amended and restated bylaws establish advance notice
procedures with respect to stockholder proposals and the nomination of candidates for election as directors,
other than nominations made by or at the direction of the board of directors or a committee of the board of
directors.

� Elimination of Stockholder Action by Written Consent. Our amended and restated certificate of
incorporation eliminates the right of stockholders to act by written consent without a meeting.

� Amendment of Bylaws. Any amendment of our bylaws by our stockholders requires approval by holders of
at least 66 2/3% of the voting power of all the then-outstanding shares entitled to vote generally in the
election of directors, voting together as a single class.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered
hereby on behalf of Corcept Therapeutics Incorporated. As of the date of this prospectus, Latham & Watkins LLP and
certain attorneys in the firm who have rendered, and will continue to render, legal services to us, own shares of our
common stock and warrants exercisable for shares of our common stock representing in the aggregate less than one
percent of the shares of our common stock outstanding. Additional legal matters may be passed upon for us or any
underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in
our Annual Report on Form 10-K for the year ended December 31, 2013, and the effectiveness of our internal control
over financial reporting as of December 31, 2013, as set forth in their reports, which are incorporated by reference in
this prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference in
reliance on Ernst & Young LLP�s reports, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy these reports, proxy statements and other information at the SEC�s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the
Public Reference Room. You can request copies of these documents by writing to the SEC and paying a fee for the
copying costs. Our SEC filings are also available at the SEC�s website at www.sec.gov. In addition, we maintain a
website that contains information about us at www.corcept.com. The information found on, or otherwise accessible
through, our website is not incorporated into, and does not form a part of, this prospectus or any other report or
document we file with or furnish to the SEC.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do
not contain all of the information in the registration statement. The full registration statement may be obtained from
the SEC or us, as provided below. Forms of the indenture and other documents establishing the terms of the offered
securities are or may be filed as exhibits to the registration statement. Statements in this prospectus or any prospectus
supplement about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant
matters. You may inspect a copy of the registration statement at the SEC�s Public Reference Room in Washington,
D.C. or through the SEC�s website, as provided above.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus certain information we file with it, which means
that we can disclose important information to you by referring you to those documents instead of having to repeat the
information in this prospectus. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information. Any
statement contained in a previously filed document incorporated by reference will be deemed to be modified or
superseded for purposes of this prospectus to the extent that a statement contained in this prospectus modifies or
replaces that statement.
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We incorporate by reference our documents listed below and any future filings made by us with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, which we refer to as the
�Exchange Act� in this prospectus, between the date of this prospectus and the termination of the offering of the
securities described in this prospectus. We are not, however, incorporating by reference any documents or portions
thereof, whether specifically listed below or filed in the future, that are not
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deemed �filed� with the SEC, including our Compensation Committee report and performance graph or any information
furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.
This prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on
March 14, 2014;

� our Definitive Proxy Statement on Schedule 14A, which is expected to be filed with the SEC on or
about April 7, 2014 (solely to the extent specifically incorporated by reference into our Annual Report
on Form 10-K for the year ended December 31, 2013);

� our Current Reports on Form 8-K filed with the SEC on January 9, 2014 and February 12, 2014; and

� the description of our common stock as set forth in our Registration Statement on Form 8-A filed with
the SEC on April 12, 2004 (File No. 000-50679).

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to the termination of this offering, including all such documents we may file with the SEC after the date of
the initial registration statement and prior to the effectiveness of the registration statement, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus
and deemed to be part of this prospectus from the date of the filing of such reports and documents.

This prospectus may not be used to consummate sales of offered securities unless accompanied by a prospectus
supplement. The delivery of this prospectus together with a prospectus supplement relating to particular offered
securities in any jurisdiction shall not constitute an offer in the jurisdiction of any other securities covered by this
prospectus.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered a copy of any or
all of the information that we have incorporated by reference into this prospectus but not delivered with this
prospectus. To receive a free copy of any of the documents incorporated by reference in this prospectus, other than
exhibits, unless they are specifically incorporated by reference in those documents, call or write G. Charles Robb,
Chief Financial Officer and Secretary, Corcept Therapeutics Incorporated, 149 Commonwealth Drive, Menlo Park,
California 94025, telephone: (650) 327-3270. Exhibits to the filings will not be sent, however, unless those exhibits
have specifically been incorporated by reference in this prospectus and any accompanying prospectus supplement.
The information relating to us contained in this prospectus does not purport to be comprehensive and should be read
together with the information contained in the documents incorporated or deemed to be incorporated by reference in
this prospectus.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you
with information different from that contained in this prospectus. We are offering to sell, and seeking offers to buy,
securities only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is
accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of
our securities.

No action is being taken in any jurisdiction outside the United States to permit a public offering of securities or
possession or distribution of this prospectus in that jurisdiction. Persons who come into possession of this prospectus
in jurisdictions outside the United States are required to inform themselves about and to observe any restrictions as to
this offering and the distribution of this prospectus applicable to that jurisdiction.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth all expenses to be paid by the registrant, other than estimated underwriting discounts
and commissions, in connection with this offering. All amounts shown are estimates except for the SEC registration
fee.

SEC registration fee $ 6,361
Nasdaq Capital Market listing fee 130,000
Printing expenses 8,500
Legal fees and expenses 280,000
Accounting fees and expenses 265,000
Blue sky fees and expenses (including related legal fees) 20,000
Transfer agent / trustees fees and expenses 10,000
Miscellaneous 5,139

Total $ 725,000

Item 15. Indemnification of Directors and Officers

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware, or the DGCL, empowers a
corporation to indemnify any person who was or is a party or who is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee
or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys�
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection
with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed
to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had no reasonable cause to believe the person�s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that the person acted in any of the capacities set forth above,
against expenses (including attorneys� fees) actually and reasonably incurred by the person in connection with the
defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, except that no indemnification shall be made
in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the
corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery
or such other court shall deem proper.
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Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits
or otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in
defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys�
fees) actually and reasonably incurred by such person in connection therewith; that indemnification provided for by
Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the
indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as
to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person�s
heirs, executors and administrators. Section 145 also empowers the corporation to purchase and maintain insurance on
behalf of
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any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or
arising out of his status as such, whether or not the corporation would have the power to indemnify such person
against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a corporation�s certificate of incorporation may contain a provision
eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a
director (i) for any breach of the director�s duty of loyalty to the corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.

Our amended and restated bylaws provide that we will indemnify our directors, officers, employees and agents to the
full extent permitted by the DGCL, including in circumstances in which indemnification is otherwise discretionary
under Delaware law. In addition, we have entered into separate indemnification agreements with our directors and
executive officers which would require us, among other things, to indemnify them against certain liabilities which
may arise by reason of their status or service (other than liabilities arising from willful misconduct of a culpable
nature). The indemnification provisions in our amended and restated bylaws and the indemnification agreements
entered into between us and our directors and executive officers may be sufficiently broad to permit indemnification
of our directors and executive officers for liabilities (including reimbursement of expenses incurred) arising under the
Securities Act. We also intend to maintain director and officer liability insurance, if available on reasonable terms, to
insure our directors and officers against the cost of defense, settlement or payment of a judgment under certain
circumstances.

Item 16. Exhibits

(a) Exhibits

A list of exhibits filed with this registration statement on Form S-3 is set forth on the Exhibit Index and is incorporated
herein by reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the registration statement is on Form S-3
and the information required to be included in a post-effective amendment by those paragraphs is contained in
periodic reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to
Section 13 or 15(d) of the Exchange Act (15 U.S.C. 78m or 78o(d)) that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and included in
the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is a part of the registration statement will, as to a purchaser with a time of contract sale
prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was a part of the registration statement or made in any such document immediately prior to such
effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of securities: the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) that
is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(7) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.

(8) The undersigned registrant hereby undertakes that:

(i) For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

(ii) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains
a form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(9) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act (the �Act�) in accordance with the rules
and regulations prescribed by the Securities and Exchange Commission under Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Menlo Park, State of California, on
the 18th day of March, 2014.

CORCEPT THERAPEUTICS
INCORPORATED
By: /s/ JOSEPH K. BELANOFF

Joseph K. Belanoff, M.D.
Chief Executive Officer and President

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints, jointly and severally, Joseph K. Belanoff, G. Charles Robb and Anne LeDoux, and each one of them, his or
her true and lawful attorneys-in-fact and agents, each with full power of substitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this registration statement, and to sign any registration statement for the same offering covered by this
registration statement that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act
of 1933, as amended, and all post-effective amendments thereto, and to file the same, with all exhibits thereto and all
documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could
do in person, hereby ratifying and confirming that each of said attorneys-in-fact and agents or any of them, or his or
their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned has executed this power of attorney as of the date indicated.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date
/s/ JOSEPH K. BELANOFF

Joseph K. Belanoff, M.D.

Chief Executive Officer, President
and Director (Principal Executive
Officer)

March 18,
2014

/s/ G. CHARLES ROBB

G. Charles Robb

Chief Financial Officer and Secretary
(Principal Financial Officer)

March 18,
2014

/s/ ANNE M. LEDOUX

Anne M. LeDoux

Vice President, Controller and Chief
Accounting Officer (Principal
Accounting Officer)

March 18,
2014

/s/ JAMES N. WILSON Director and Chairman of the Board
of Directors

March 18,
2014
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James N. Wilson

/s/ G. LEONARD BAKER, JR.

G. Leonard Baker, Jr.

Director March 18,
2014

/s/ JOSEPH C. COOK, JR.

Joseph C. Cook, Jr.

Director March 18,
2014

/s/ PATRICK G. ENRIGHT

Patrick G. Enright

Director March 18,
2014

/s/ DANIEL M. BRADBURY

Daniel M. Bradbury

Director March 18,
2014

/s/ DAVID L. MAHONEY

David L. Mahoney

Director March 18,
2014

/s/ JOSEPH L. TURNER

Joseph L. Turner

Director March 18,
2014
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EXHIBIT INDEX

Exhibit
Number Description of Document

1.1* Form of Underwriting Agreement.

4.1 Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
registrant�s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2012 (File No.
333-112676) filed on August 12, 2012).

4.2 Amended and Restated Bylaws (incorporated by reference to Exhibit 3.1 to the registrant�s Current
Report on Form 8-K filed on September 27, 2007).

4.3 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the registrant�s
Registration Statement on Form S-1 (Registration No. 333-112676) filed on February 10, 2004).

4.4 Form of Indenture.

4.5* Form of Debt Security.

4.6* Form of Warrant Agreement, including form of Warrant.

4.7* Form of Preferred Stock Certificate.

4.8 Amended and Restated Information and Registration Rights Agreement by and among Corcept
Therapeutics Incorporated and certain holders of preferred stock, dated as of May 8, 2001
(incorporated by reference to Exhibit 4.2 to the registrant�s Registration Statement on Form S-1
(Registration No. 333-112676) filed on February 10, 2004).

4.9 Amendment No. 1 to Amended and Restated Information and Registration Rights Agreement by and
among Corcept Therapeutics Incorporated and certain holders of preferred stock, dated as of March
16, 2004 (incorporated by reference to Exhibit 4.3 to the registrant�s Registration Statement on Form
S-1/A (File No. 333-112676) filed on March 19, 2004).

4.10 Registration Rights Agreement by and among Corcept Therapeutics Incorporated and the investors
signatory thereto, dated March 14, 2008 (incorporated by reference to Exhibit 10.25 to the registrant�s
Annual Report on Form 10-K filed on March 31, 2008).

4.11 Amendment to Registration Rights Agreement by and among Corcept Therapeutics Incorporated and
the investors signatory thereto, dated November 11, 2008 (incorporated by reference to Exhibit 10.30
to the registrant�s Annual Report on Form 10-K filed on March 31, 2009).

4.12 Registration Rights Agreement by and among Corcept Therapeutics Incorporated and the investors
signatory thereto, dated October 12, 2009 (incorporated by reference to Exhibit 4.2 to the registrant�s
Quarterly Report on Form 10-Q filed on November 12, 2009).

4.13 Registration Rights Agreement dated as of April 21, 2010 by and among Corcept Therapeutics
Incorporated and the investors signatory thereto (incorporated by reference to Exhibit 4.2 to the
registrant�s Current Report on Form 8-K filed on April 23, 2010).

4.14 Registration Rights Agreement dated as of March 29, 2012 by and among Corcept Therapeutics
Incorporated and the investors signatory thereto (incorporated by reference to Exhibit 4.2 to the
registrant�s Current Report on Form 8-K filed on March 29, 2012).
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5.1 Opinion of Latham & Watkins LLP.

12.1 Statement re Computation of Ratios.

23.1 Consent of Independent Registered Public Accounting Firm.

23.2 Consent of Latham & Watkins LLP (included in Exhibit 5.1).

24.1 Power of Attorney (included on signature page hereto).

25.1 Statement of Eligibility of trustee on Form T-1.

* If applicable, to be filed by amendment or by a report filed under the Exchange Act and incorporated herein by
reference.
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