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Item 2.05. Costs Associated with Exit or Disposal Activities.
On August 31, 2020, Intercept Pharmaceuticals, Inc. (the “Company”) adopted a plan to reduce its workforce (the “Plan”) in light of the Company’s
previously announced receipt of a complete response letter from the U.S. Food and Drug Administration (“FDA”) with respect to the Company’s New
Drug Application for obeticholic acid for the treatment of liver fibrosis due to nonalcoholic steatohepatitis (“NASH”). The Plan seeks to streamline the
Company’s operations and reduce operating expenses, while maintaining the critical resources needed to continue to support the NASH and primary biliary
cholangitis (“PBC”) clinical programs, pursue the approval of obeticholic acid for the treatment of liver fibrosis due to NASH and support the Company’s
successful PBC business.
The Plan will result in a workforce reduction of approximately 25%, or approximately 170 employees. The Plan is expected to be implemented during the
third quarter of 2020 and substantially completed by the end of 2020.
In connection with the Plan, the Company estimates that it will incur aggregate charges of approximately $18.0 million, consisting primarily of severance
pay and related termination costs. Such amount also includes a charge of approximately $3.5 million with respect to non-cash stock-based compensation.
The Company expects the majority of these costs will be incurred during the third quarter of 2020.
Item 7.01. Regulation FD Disclosure.
The Company’s previously issued and outstanding 2020 full-year non-GAAP adjusted operating expense guidance range of $460 million to $500 million
remains unchanged.
The information in this Item 7.01 includes non-GAAP adjusted operating expenses on a projected basis. For the period presented, non-GAAP adjusted
operating expenses exclude from total operating expenses, as calculated and presented in accordance with GAAP, the effects of two non-cash items: stockbased compensation and depreciation. Non-GAAP adjusted operating expenses is a financial measure that has not been prepared in accordance with GAAP.
Accordingly, investors should consider non-GAAP adjusted operating expenses in addition to, but not as a substitute for, total operating expenses that we
calculate and present in accordance with GAAP. Among other things, our management uses non-GAAP adjusted operating expenses to establish budgets
and operational goals and to manage our business. Other companies may define or use this measure in different ways. We believe that the presentation of
non-GAAP adjusted operating expenses provides investors and management with helpful supplemental information relating to operating performance and
trends. A quantitative reconciliation of projected non-GAAP adjusted operating expenses to total operating expenses is not available without unreasonable
effort primarily due to our inability to predict with reasonable certainty the amount of future stock-based compensation expense.
The information in this Item 7.01 is being furnished to the Securities and Exchange Commission and shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section, nor shall it be deemed
incorporated by reference into any filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, regardless of any
general incorporation language in such filing, except as expressly set forth by specific reference in such filing.
This Current Report on Form 8-K contains forward-looking statements, including, but not limited to, statements regarding the Company’s intention to
implement the Plan, the timing thereof and related estimated costs and expenses, the Company’s continued pursuit of FDA approval for obeticholic acid for
the treatment of liver fibrosis due to NASH, the potential commercial success of obeticholic acid for PBC, as well as the Company’s strategy, future
operations, future financial position, future revenue, projected costs, financial guidance, prospects, plans and objectives. These statements constitute
forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. The words “anticipate,”
“believe,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “target,” “potential,” “will,” “would,” “could,” “should,” “continue,” and
similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words.
Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this Current Report on Form 8K, and the Company undertakes no obligation to update any forward-looking statement except as required by law. These forward-looking statements are
based on estimates and assumptions by the Company’s management that, although believed to be reasonable, are inherently uncertain and subject to a
number of risks. Actual results may differ materially from historical results or those anticipated or predicted by the Company’s forward-looking statements
as a result of various important factors, including, but not limited to, the impact of general economic, industry, market or political conditions and the other
risks and uncertainties identified in the Company’s periodic filings, including the Company’s Annual Report on Form 10-K for the year ended December
31, 2019 and the Company’s Quarterly Report on Form 10-Q for the month ended June 30, 2020.
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