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Item 1.01 Entry into a Material Definitive Agreement.
On September 6, 2022, Intercept Pharmaceuticals, Inc. (the “Company”) entered into a privately-negotiated Exchange Agreement with an existing holder
of its 3.50% Convertible Senior Secured Notes due 2026 (the “2026 Notes”) who had previously exchanged $30.0 million principal amount of the 2026
Notes in the exchange announced on August 19, 2022.
This noteholder is an institutional “accredited investor” (within the meaning of Rule 501(a)(1), (2), (3) or (7) promulgated under the Securities Act of 1933,
as amended (the “Securities Act”)) and/or “qualified institutional buyer” (as defined in Rule 144A under the Securities Act).
The parties agreed to exchange $9.3 million principal amount of the noteholder’s existing 2026 Notes for approximately $5.2 million in cash and 318,000
shares of newly issued common stock, par value $0.001 per share (equivalent to $5.2 million at the Company’s closing stock price of $16.32 on September
6, 2022), for total consideration of $10.4 million.
This exchange is in addition to the Company’s previous exchanges totaling $372.4 million of 2026 Notes for cash and stock. Net of these exchanges, the
principal balance of the 2026 Notes has been reduced by $381.7 million from $500.0 million to $118.3 million.
The stock being issued has not been, and will not be, registered under the Securities Act, or any state securities laws, and may not be offered or sold in the
United States absent registration or an applicable exemption from (or in a transaction not subject to) registration requirements. This current report is not an
offer to sell or a solicitation of an offer to buy the Company’s common stock, or any other securities, and will not constitute an offer, solicitation, or sale in
any state or jurisdiction in which such an offer, solicitation, or sale would be unlawful.
The exchange is expected to close on or around September 8, 2022, subject to customary closing conditions.
The foregoing description of the Exchange Agreement does not purport to be complete and is qualified in its entirety by reference to the form of the
Exchange Agreement, which is incorporated by reference from the exhibit list below.
This current report contains forward-looking statements (“FLS”), including regarding closing of the transaction, and timing thereof. Important factors could
cause actual results to differ materially from the FLS, including the Company’s and noteholder’s satisfaction of contractual terms, including representations
and warranties and closing conditions.
Item 3.02 Unregistered Sales of Equity Securities.
As described above, the Company expects to issue 318,000 shares of common stock to the noteholder as part of the consideration for the exchange of 2026
Notes. The issuance of common stock will be made in a private placement in reliance on the exemption from registration provided by Section 4(a)(2) of the
Securities Act. The Company is relying on this exemption from registration based in part on representations made by the noteholder in the Exchange
Agreement. The information set forth in Item 1.01 above is incorporated by reference into this Item 3.02.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit Number
10.1*
104

Description
Form of Exchange Agreement for the 2026 Notes
Cover Page Interactive Data File (embedded as Inline XBRL document)

* Incorporated by reference to the previously filed Exhibit 10.1 to the Form 8-K filed on August 19, 2022, File No. 001-35668. This current report’s
Exhibit 10.1 is substantially identical to the previously filed exhibit in all material respects except that the execution date has been changed from August 18
to September 6, the closing date has been changed from August 25 to September 8, and the termination date has been changed from ten business days to
September 20.
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