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Item 5.  Other Events and Required FD Disclosure

Letter to JANA Partners LLC

        On May 20, 2004, John Collins, Chief Executive Officer of InterCept, Inc., sent a letter to JANA Partners LLC and JANA Master Fund,
Ltd. on behalf of the InterCept board of directors. In the letter, the board offered a consensual resolution of the pending proxy contest and federal
court litigation with JANA. A copy of the letter is attached as Exhibit 99.1 hereto.

Edgar Filing: INTERCEPT INC - Form 8-K

Item 5.  Other Events and Required FD Disclosure 1



Item 7.   Financial Statements and Exhibits

(c)     Exhibits.

99.1    Letter of John Collins, Chief Executive Officer of InterCept, Inc., dated May 20, 2004.
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SIGNATURES

        Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

Dated: May 20, 2004

INTERCEPT, INC.
   (Registrant)

By:  /s/ John W. Collins                                
       John W. Collins
       Chief Executive Officer
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EXHIBIT INDEX

99.1    Letter of John Collins, Chief Executive Officer of InterCept, Inc. dated May 20, 2004.
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