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                                 SCHEDULE 13D/A
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           INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT
          TO RULE 13D-1(a) AND AMENDMENTS THERETO FILED PURSUANT TO
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                                (Amendment No.8)

                                 INTERCEPT, INC.
   -----------------------------------------------------------------------
                                (Name of Issuer)
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   -----------------------------------------------------------------------
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If the filing person has previously filed a statement on Schedule 13G to report
the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following box
|_|. NOTE. Schedules filed in paper format shall include a signed original and
five copies of the schedule, including all exhibits. SEE Rule 13d-7 for other
parties to whom copies are to be sent.

--------
1 The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 or otherwise subject to the liabilities of that section of the Act but
shall be subject to all other provisions of the Act (however, SEE the NOTES).
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----------------------------------                   ------------------
CUSIP No. 45845L107                        13D       Page 2 of 4 Pages
----------------------------------                   ------------------

=======================================================================
     1  NAME OF REPORTING PERSONS
        I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
                                JANA PARTNERS LLC
-----------------------------------------------------------------------
     2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*    (a) |_|

                                                             (b) |_|
-----------------------------------------------------------------------
     3  SEC USE ONLY
-----------------------------------------------------------------------
     4  SOURCE OF FUNDS*
                                       WC
-----------------------------------------------------------------------
     5  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
        PURSUANT TO ITEM 2(d) OR 2(e)                            |_|
-----------------------------------------------------------------------
     6  CITIZENSHIP OR PLACE OF ORGANIZATION
                                           DELAWARE
-----------------------------------------------------------------------
 NUMBER OF         7      SOLE VOTING POWER
   SHARES
BENEFICIALLY                               1,982,237
  OWNED BY
    EACH
 REPORTING
PERSON WITH    --------------------------------------------------------
                   8      SHARED VOTING POWER
                                           -0-
               --------------------------------------------------------
                   9      SOLE DISPOSITIVE POWER
                                           1,982,237
               --------------------------------------------------------
                  10      SHARED DISPOSITIVE POWER
                                           -0-
-----------------------------------------------------------------------
     11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

                                           1,982,237
-----------------------------------------------------------------------
     12  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
         CERTAIN SHARES*                                         |_|
-----------------------------------------------------------------------
     13  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
                                           9.8%
-----------------------------------------------------------------------
     14  TYPE OF REPORTING PERSON*
                                           IA
==============================================================================

                    SEE INSTRUCTIONS BEFORE FILLING OUT!*
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----------------------------------                   ------------------
CUSIP No. 45845L107                       13D        Page 3 of 4 Pages
----------------------------------                   ------------------

The Schedule 13D filed on April 12, 2004 by Jana Partners LLC, a Delaware
limited liability company (the "Reporting Person"), relating to the common
stock, no par value (the "Shares"), of InterCept, Inc. (the "Issuer"), as
amended by Amendment No. 1 relating to the Event Date of April 26, 2004,
Amendment No. 2 relating to the Event Date of April 29, 2004, Amendments No. 3
and No. 4 relating to the Event Date of May 3, 2004, Amendment No. 5 relating to
the Event Date of May 20, 2004, Amendment No. 6 relating to the Event Date of
May 26, 2004, and Amendment No. 7 relating to the Event Date of June 14, 2004,
2004 (collectively, the "Schedule 13D) is hereby amended and supplemented as set
forth below by this Amendment No. 8 to the Schedule 13D.

Item 4.           Purpose of the Transaction.
                  --------------------------
Item 4 of the Schedule 13D is hereby supplemented as follows:

On September 8, 2004, the Reporting Person signed a shareholder's agreement with
Fidelity National Financial, Inc. ("Fidelity") in which the Reporting Person
agreed to (a) vote for the merger of the Issuer with an indirect wholly owned
subsidiary of Fidelity ("Merger Sub"), (b) grant an irrevocable proxy with
respect to its shares of the Issuer to Fidelity and (c) grant an option to
Fidelity to purchase the Reporting Person's shares of the Issuer in the event
that the merger agreement between Fidelity and the Issuer is terminated under
certain circumstances. Additionally, on September 8, 2004, the Reporting Person
signed a side letter with the Issuer agreeing that, upon the effectiveness of
the merger between the Issuer and Merger Sub, certain specified provisions of
the Settlement Agreement dated June 11, 2004 between the Issuer and the
Reporting Person would terminate. Copies of the complete shareholder's agreement
and the complete side letter are attached hereto as exhibits.

Item 7.           Material to be Filed as Exhibits.
                  --------------------------------
Attached hereto as Exhibit 9 is the Shareholder's Agreement between JANA
Master Fund, Ltd. and Fidelity National Financial, Inc. dated September 8,
2004.

Attached hereto as Exhibit 10 is the side letter signed by InterCept, Inc. and
acknowledged and agreed by JANA Partners, LLC and JANA Master Fund, Ltd.,
dated September 8, 2004

----------------------------------                   ------------------
CUSIP No. 45845L107                       13D         Page 4 of 4 Pages
----------------------------------                   ------------------

                                   SIGNATURES

After reasonable inquiry and to the best of its knowledge and belief, the
undersigned certifies that the information set forth in this statement is true,
complete and correct.
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Dated:   September 10, 2004                    JANA PARTNERS LLC

                                               By:  /s/ Barry S. Rosenstein
                                                    -----------------------
                                                    Barry S. Rosenstein
                                                    Managing Director

                                               By:  /s/  Gary Claar
                                                    -------------------
                                                    Gary Claar
                                                    Managing Director

                                                                       EXHIBIT 9

                             SHAREHOLDER'S AGREEMENT

      SHAREHOLDER'S AGREEMENT, dated as of September 8, 2004 (this
"AGREEMENT"), between FIDELITY NATIONAL FINANCIAL, INC., a Delaware
corporation ("PARENT") and JANA MASTER FUND, LTD. (the "SHAREHOLDER"), a
shareholder of INTERCEPT, INC., a Georgia corporation (the "COMPANY").

                               W I T N E S S E T H

      WHEREAS, Parent, FUSCIA MERGER SUB, INC., a Delaware corporation and a
wholly owned indirect subsidiary of Parent ("MERGER SUB"), FIDELITY NATIONAL
INFORMATION SERVICES, INC., a Delaware corporation and a wholly owned subsidiary
of Parent, and the Company propose to enter into, simultaneously herewith, an
Agreement and Plan of Merger (the "MERGER AGREEMENT") pursuant to which Merger
Sub will merge with and into the Company (the "MERGER");

      WHEREAS, as of the date hereof, subject to (i) the liens and interests in
existence on the date hereof, if any, which have been described in a letter
dated the date hereof from the Shareholder to Parent (the "Existing Share
Liens") in favor of the party identified in such letter (the "Existing Lien
Holder") (it being understood that if no such letter has been delivered then
there are no Existing Share Liens) and (ii) any additional lien or interest
securing a broker margin loan entered into in the future consistent with the
provisions of this Agreement (a "Future Lien" and, together with the Existing
Share Liens, the "Share Liens") in favor of a broker-dealer (a "Future Lien
Holder" and, together with the Existing Lien Holder, the "Lien Holders") (any
indebtedness secured by any Share Lien is herein referred to as "SHARE
INDEBTEDNESS"), the Shareholder owns beneficially or of record or has the power
to vote, or direct the vote of, the number of shares of common stock, no par
value, of the Company (the "COMPANY COMMON STOCK"), as set forth on the
signature page hereto (all such Company Common Stock and any shares of Company
Common Stock of which ownership of record or beneficially or the power to vote
is hereafter acquired by the Shareholder prior to the termination of this
Agreement being referred to herein as the "SHARES") (capitalized terms not
otherwise defined in this Agreement shall have the same meaning as in the Merger
Agreement); and

      WHEREAS, as a condition of and inducement to Parent's execution of the

Edgar Filing: JANA PARTNERS LLC - Form SC 13D/A

4



Merger Agreement, the Shareholder has agreed to enter into this Agreement.

      NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth in this
Agreement and in the Merger Agreement, and for other good and valid
consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, the parties hereto agree as follows:

                                       1

                                   ARTICLE I.

                          TRANSFER AND VOTING OF SHARES

Section 1.1. Transfer of Shares. The Shareholder agrees that it shall not,
directly or indirectly, (a) sell, pledge, encumber, transfer or otherwise
voluntarily dispose of (including by gift) any or all of the Shareholder's
Shares or any interest in such Shares, except pursuant to the Merger Agreement,
(b) deposit any Shares or any interest in such Shares into a voting trust or
enter into a voting agreement or arrangement with respect to any Shares or grant
any proxy with respect thereto (other than as contemplated hereunder), or (c)
enter into any contract, commitment, option or other arrangement or undertaking
(other than the Merger Agreement) with respect to the direct or indirect
acquisition or sale, assignment, pledge, encumbrance, transfer or other
disposition of any Shares (each of the above, a "TRANSFER"); PROVIDED, the
foregoing shall not be deemed to prohibit any Share Liens otherwise permitted
hereunder. Notwithstanding anything contained herein to the contrary, during the
term of this Agreement the Shareholder shall be permitted to exercise options,
warrants or other rights to acquire shares of Company Common Stock (any shares
so acquired, the "Option Common Stock"). In addition, notwithstanding anything
herein to the contrary, neither the Transfer of Shares in connection with the
terms of any Share Indebtedness nor the Transfer of Option Common Stock shall be
subject to the restrictions on Transfer set forth in this Section 1.1 (such
Transfers referred to herein as the "PERMITTED TRANSFERS").

Section 1.2. Vote in Favor of Merger. During the period commencing on the date
hereof and terminating on the Termination Date (as defined in Section 4.12), and
subject to the Proxy (hereinafter defined) granted to Parent as contemplated by
Section 1.3 hereof and the right of Parent to vote the Shares pursuant thereto,
the Shareholder (solely in the Shareholder's capacity as a shareholder of the
Company and without limiting any action that the Shareholder might take as an
officer of the Company (including at the direction of the Board of Directors of
the Company) or a director of the Company or as a member of any committee of the
Board of Directors of the Company (including voting on any matter), other than
any such limits as are imposed by the Merger Agreement) agrees to vote (or cause
to be voted) all of the Shares that Shareholder has the power to vote at any
meeting of the shareholders of the Company or any adjournment thereof, and in
any action by written consent of the shareholders of the Company, in each case
to the extent that such matter is presented for shareholder approval: (a) in
favor of the adoption of the Merger Agreement by the Company and in favor of the
other transactions contemplated by the Merger Agreement, and (b) against any
merger, consolidation, sale of assets, recapitalization or other business
combination involving the Company (other than the Merger) or any other action or
agreement that would result in a breach of any covenant, representation or
warranty or any other obligation or agreement of the Company under the Merger
Agreement or which would result in any of the conditions to the Company's or
Parent's obligations under the Merger Agreement not being fulfilled, and (c) in
favor of any other matter relating to and necessary for the consummation of the
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transactions contemplated by the Merger Agreement.

Section 1.3. Grant of Irrevocable Proxy. Concurrently with the execution of this
Agreement, the Shareholder agrees to deliver to Parent a proxy with respect to
the Shares in the form

                                       2

                                  ARTICLE II.

                  REPRESENTATIONS AND WARRANTIES OF SHAREHOLDER

attached hereto as Exhibit A (the "PROXY"), which shall be irrevocable to the
fullest extent permissible by law.

      The Shareholder hereby represents and warrants to Parent as follows:

Section 2.1. Authorization; Binding Agreement. The Shareholder has all legal
right, power, authority and capacity to execute and deliver this Agreement and
the Proxy and to consummate the transactions contemplated hereby and thereby.
This Agreement and the Proxy have been duly and validly authorized, executed and
delivered by or on behalf of the Shareholder, and, assuming due authorization,
execution and delivery by Parent, each constitutes a legal, valid and binding
obligation of the Shareholder, enforceable against the Shareholder in accordance
with its terms, subject to (i) the effect of any applicable bankruptcy,
insolvency, moratorium or similar law affecting creditors' rights generally and
(ii) rules of law governing specific performance, injunctive relief and other
equitable remedies.

Section 2.2. No Conflict; Required Filings and Consents.

         (a) The execution and delivery of this Agreement by the Shareholder and
the grant of the Proxy to Parent by the Shareholder does not, and the
performance of this Agreement by the Shareholder and the grant of the Proxy to
Parent by the Shareholder will not, (i) conflict with or violate any law, rule,
regulation, order, judgment or decree applicable to the Shareholder or by which
the Shareholder or any of the Shareholder's material properties is bound or
affected, (ii) in case the Shareholder is a corporation or other entity, violate
or conflict with the certificate of incorporation, bylaws, articles of
organization, limited liability company operating agreement, trust agreement or
other equivalent organizational documents of the Shareholder (if any), or (iii)
result in or constitute (with or without notice or lapse of time or both) any
breach of or default under, or give to another party any right of termination,
amendment, acceleration or cancellation of, or result in the creation of any
lien or encumbrance or restriction on any of the material property or assets of
the Shareholder pursuant to, any note, bond, mortgage, indenture, contract,
agreement, lease, license, permit, franchise or other instrument or obligation
to which the Shareholder is a party or by which the Shareholder or any of the
Shareholder's material properties is bound or affected. There is no beneficiary
or holder of a voting trust certificate or other interest of any trust of which
the Shareholder is a trustee whose consent is required for the execution and
delivery of this Agreement or the consummation by the Shareholder of the
transactions contemplated by this Agreement.

         (b) The execution, delivery and performance of this Agreement by the
Shareholder and the grant of the Proxy to Parent by the Shareholder do not and
will not require any consent, approval, authorization or permit of, or filing
with or notification by the Shareholder to, any third party or any governmental
or regulatory authority, domestic or foreign, except (i) for applicable
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requirements, if any, of the Securities Exchange Act of 1934, as amended (the
"EXCHANGE ACT") and (ii) where the failure to obtain such consents, approvals,
authorizations or permits, or to make such filings or notifications, could not
prevent or delay the performance by the Shareholder of its obligations under
this Agreement. Other than this

                                       3

Agreement, the Shareholder does not have any understanding in effect with
respect to the voting or transfer of any Shares. The Shareholder is not required
to make any filing with or notify any governmental or regulatory authority in
connection with this Agreement, the Merger Agreement or the transactions
contemplated hereby or thereby pursuant to the requirements of the
Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended, and the rules
and regulations promulgated thereunder (the "HSR ACT").

Section 2.3. Title to Shares. The Shareholder is the record or beneficial owner
of the Shares free and clear of all encumbrances, proxies or voting restrictions
other than pursuant to this Agreement and the Proxy and other than any Share
Liens otherwise permitted under the terms hereof (none of which Share Liens
impose any limit on the right of the Shareholder to vote or grant a proxy with
respect to the Shares). The shares of Company Common Stock, including options,
warrants or other rights to acquire such stock, set forth on the signature page
hereto, are all the securities of the Company owned, directly or indirectly, of
record or beneficially by the Shareholder on the date of this Agreement.

Section 2.4. Accuracy of Representations. The representations and warranties
contained in this Agreement are accurate in all respects as of the date of this
Agreement, will be accurate in all respects at all times until termination of
this Agreement and will be accurate in all respects as of the date of the
consummation of the Merger as if made on that date.

                                  ARTICLE III.

                            COVENANTS OF SHAREHOLDER

Section 3.1. Further Assurances. From time to time and without additional
consideration, the Shareholder shall (at the Shareholder's sole expense) execute
and deliver, or cause to be executed and delivered, such additional transfers,
assignments, endorsements, proxies, consents, waivers and other instruments, and
shall (at the Shareholder's sole expense) take such further actions, as Parent
may reasonably request for the purpose of giving effect to this Agreement. The
Shareholder shall use its reasonable best efforts to take, or cause to be taken,
all actions, and to do, or cause to be done, and to assist and cooperate with
the other parties in doing, all things necessary, proper or advisable to
consummate and make effective, in the most expeditious manner practicable, the
transactions contemplated by this Agreement.

Section 3.2. Legending of Shares. If requested by Parent, the Shareholder agrees
that the Shares shall bear a legend stating that they are subject to this
Agreement and to the Proxy in accordance with Section 7.14 of the Merger
Agreement. The Shareholder agrees that the Shareholder will not request the
Company to register the transfer (book-entry or otherwise) of any certificate or
uncertificated interest representing any of the Shares, unless such transfer is
made in compliance with this Agreement.

Section 3.3. No Solicitation of Transactions. The Shareholder, subject to the
last sentence of this Section 3.3, agrees that from the date of this Agreement

Edgar Filing: JANA PARTNERS LLC - Form SC 13D/A

7



until the Termination Date, the Shareholder shall not, directly or indirectly,
nor, in case the Shareholder is a corporation or other entity, shall it
authorize or permit any of its directors, officers or employees or any
investment banker, financial advisor, attorney, accountant or other
representative retained by it or any of its Subsidiaries (collectively, the
"REPRESENTATIVES") to, directly or indirectly, solicit, initiate or

                                       4

encourage (including by means of furnishing nonpublic information), or take any
other action to facilitate, any inquiries or the making of any proposal or offer
with respect to, or that reasonably may be expected to lead to a proposal or
offer for, any Competing Transaction (as defined in the Merger Agreement), or
enter into or maintain or continue discussions or negotiate with any person or
entity in furtherance of such inquiries or to obtain a Competing Transaction, or
agree to or endorse any Competing Transaction, other than with Parent or an
affiliate of Parent. The Shareholder shall promptly (but in any event within 24
hours) notify Parent if any proposal or offer, or any inquiry or contact,
constituting or regarding a Competing Transaction is made, and the Shareholder
shall promptly inform Parent as to the material details of any such proposal,
offer, inquiry or contact, including the identity of the party making any such
proposal, offer, inquiry or contact, and, if in writing, promptly deliver or
cause to be delivered to Parent a copy of such proposal, offer, inquiry or
contact and any other written material reasonably relating thereto. The
Shareholder immediately shall cease and cause to be terminated all existing
discussions or negotiations with any parties conducted heretofore with respect
to a Competing Transaction. Notwithstanding the provisions of this Section 3.3,
any employee of a Shareholder who is also a director or officer of the Company
may take any action in his capacity as such (including complying with or
exercising his fiduciary duties as a member of the Board of Directors of the
Company) as is not limited by the terms of the Merger Agreement.

Section 3.4. Disclosure. The Shareholder and Parent each agrees to permit the
other party hereto to publish and disclose in the Registration Statement and the
Proxy Statement (including all documents and schedules filed with the SEC), and
in any press release or other disclosure document in which it reasonably
determines in its good faith judgment that such disclosure is required by law,
including the rules and regulations of the SEC, or appropriate, in connection
with the Merger and any transactions related thereto, the identity of the
Shareholder and Parent and the Shareholder's ownership of the Shares and the
nature of the Shareholder's or Parent's, as the case may be, commitments,
arrangements and understandings under this Agreement. The Shareholder and Parent
each agrees to provide a reasonable opportunity to review such disclosure
proposed by the other.

Section 3.5. Public Announcement. The Shareholder, solely in the Shareholder's
capacity as a shareholder of the Company, agrees to not make any public
announcement in opposition to, or in competition with, the Merger Agreement or
the consummation of the Merger, except as required by applicable law.

Section 3.6. Additional Shares. In the event that the Shareholder acquires
record or beneficial ownership of, or the power to vote or direct the voting of,
any additional Shares, such Shares shall, without further action of the parties,
be subject to the provisions of this Agreement and the Proxy, and the number of
Shares set forth on the signature page hereto and thereto will be deemed amended
accordingly. The Shareholder shall promptly notify Parent of any such event.

Section 3.7.   Grant of Option.
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                  (a) The Shareholder hereby grants to Parent an irrevocable
option (the "OPTION") to purchase all, but not less than all, of the Shares
(excluding those transferred pursuant to a Permitted Transfer) with respect to
which the Shareholder has the power of disposition (the "OPTION SHARES") at a
purchase price per share equal to $ 18.90 (the "EXERCISE PRICE"), in the manner
set forth in this Section 3.7, with such price proportionately adjusted to

                                       5

give effect to future splits, consolidations, reorganizations, recapitalizations
(whether by merger or otherwise, other than the Merger itself) or similar
transactions occurring with respect to the Company Common Stock after the date
of this Agreement. In addition to the Exercise Price, in the event of any
exercise of the Option, Parent will pay the Shareholder an amount equal to 50%
of the profit of Parent realized on the Option Shares from the consummation of
any Competing Transaction that is consummated or with respect to which a
definitive agreement is entered into within 12 months after the applicable
Qualifying Termination (as defined below). Such payment shall be made within 2
business days of the receipt by Parent of the consideration paid to Parent
pursuant to the terms of such Competing Transaction. Such profit shall be
calculated in the manner described for calculation of the profit of the
Shareholder set forth in Section 3.7(f), with all references in Section
3.7(f)(ii) to the Shareholder to be deemed references to Parent. For purposes of
such calculation, in the event that (i) Parent has also acquired shares of
Company Common Stock from any other stockholder of the Company under an
agreement comparable to this Agreement ("Other Shares") and (ii) Parent sells
the Option Shares and Other Shares in more than one transaction, then in each
such sale Parent shall be deemed to have sold a pro rata portion of the total
Option Shares and Other Shares owned by Parent.

                  (b) Parent or its designee may exercise the Option in whole
and not in part, at any time after the Merger Agreement is terminated under
circumstances in which the Termination Fee is or may become payable to Parent (a
"QUALIFYING TERMINATION") and prior to the date that is 10 business days after
such termination (the "OPTION EXERCISE PERIOD").

                  (c) In the event that Parent wishes to exercise the Option,
Parent must give written notice (the "OPTION NOTICE," with the date of the
Option Notice being hereinafter called the "NOTICE DATE") to the Shareholder
during the Option Exercise Period that it will purchase the Option Shares
pursuant to the Option. The Option Notice shall specify a place (which, if the
Shareholder is then an officer or director of the Company, shall be the
principal executive offices of the Company) and a date (the "OPTION CLOSING
DATE") (not later than 10 business days from the Notice Date subject to
extension as set forth below) for closing such purchase (a "CLOSING"). Parent's
obligation to purchase the Option Shares upon any exercise of the Option, and
the Shareholder's obligation to sell the Option Shares upon any exercise of the
Option, is subject (at the election of each of Parent or Shareholder) to the
conditions that (i) no preliminary or permanent injunction or other order
against the purchase of the Option Shares issued by any federal, state or
foreign court of competent jurisdiction shall be in effect (and no action or
proceeding by any Governmental Entity (as defined in the Merger Agreement) shall
have been commenced or threatened for purposes of obtaining such injunction or
order) and (ii) any applicable waiting period under the HSR Act shall have
expired or been terminated. If there shall be in effect any such injunction or
order or all HSR Act waiting periods shall not have expired or been terminated,
in each case on the Option Closing Date specified in the Option Notice, then at
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Parent's election, the Option Closing Date may be extended until the later of
(i) 10 business days after the Option Closing Date so specified or (ii) the
earlier of (A) three business days after expiration or termination of all HSR
Act waiting periods or (B) 60 calendar days after the Notice Date. Parent's
obligation to purchase the Option Shares upon any exercise of the Option is
further subject (at Parent's election) to the condition that there shall have
been no material breach of the representations, warranties, covenants or
agreements of the Shareholder contained in this Agreement or of the Company
contained in the Merger Agreement which is not known by Parent at or prior to
its exercise of the Option.

                                       6

                  (d) At any Closing, (i) the Shareholder will deliver to Parent
the certificate or certificates representing the Option Shares in proper form
for transfer upon exercise of the Option and (ii) Parent shall pay the aggregate
purchase price for the Option Shares by wire transfer of immediately available
funds to an account or accounts, which account or accounts shall be designated
in writing to Parent within five days after receipt of the Option Notice, in the
amount of the Exercise Price times the number of Option Shares.

                  (e) The Shareholder has granted the Option to Parent in order
to induce Parent to enter into and consummate the transactions contemplated by
the Merger Agreement.

                  (f) (i) As an alternative to Parent's exercise of the Option,
in the event of a Qualifying Termination, at Parent's election, the Shareholder
shall pay to Parent on demand an amount equal to 50% of the profit of the
Shareholder from the consummation of any Competing Transaction that is
consummated or with respect to which a definitive agreement is entered into
within 12 months of such termination. Such payment shall be made within 2
business days of the receipt by the Shareholder of the consideration paid to the
Shareholder pursuant to the terms of such Competing Transaction. To exercise its
rights under this Section 3.7(f), Parent's demand must be made within 10
business days following the consummation of such Competing Transaction.

                      (ii) For purposes of this Section 3.7(f), the profit of
         the Shareholder from any Competing Transaction shall equal (a) the
         aggregate consideration received by the Shareholder in consideration of
         the Option Shares pursuant to such Competing Transaction, valuing any
         non-cash consideration (including any residual interest in the Company)
         at its Fair Market Value (defined below in Section 3.7(f)(iii)) on the
         date of consummation of such Competing Transaction plus (b) the Fair
         Market Value, on the date of disposition, of all Shares the Shareholder
         disposed of after the termination of the Merger Agreement and prior to
         the date of consummation of such Competing Transaction less (c) the
         Exercise Price times the aggregate number of shares of Company Common
         Stock disposed of by the Shareholder.

                      (iii) For purposes of this Section 3.7(f), the Fair Market
         Value of any non-cash consideration consisting of: (a) securities
         listed on a national securities exchange or traded on the NASDAQ/NMS
         shall be equal to the average closing price per share of such security
         as reported on such exchange or NASDAQ/NMS for the five trading days
         after the date of determination; and (b) consideration which is other
         than cash or securities in clause (a) above shall be determined by a
         nationally recognized independent investment banking firm mutually
         agreed upon by the parties within 10 business days of the event
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         requiring selection of such banking firm; PROVIDED, HOWEVER, that if
         the parties are unable to agree within two business days after the date
         of such event as to the investment banking firm, then the parties shall
         each select one firm, and those firms shall select a third investment
         banking firm, which third firm shall make such determination.

                      (iv) Any payment of profit under this Section 3.7(f) shall
         be paid by wire transfer of same day funds to an account designated by
         Parent.

                                       7

                      (g) Notwithstanding any provision of this Section 3.7 to
         the contrary, in the event that Parent or the Shareholder receives
         consideration pursuant to a Competing Transaction in respect of the
         Option Shares other than in cash, then any payment of profit required
         to be made under this Section 3.7 by Parent or the Shareholder may be
         made, at the option of the payor, using the form of consideration so
         received; PROVIDED that if more than one form of consideration is
         received by the payor pursuant to a Competing Transaction, any payment
         of profit (other than a payment entirely in cash) shall be made in the
         respective proportions in which such forms of consideration were
         received by the payor pursuant to the Competing Transaction.

Section 3.8. No Dissenters' Rights. The Shareholder, acting solely in such
Shareholder's capacity as a shareholder of the Company, hereby consents to and
approves the actions taken by the Company's board of directors in approving the
Merger Agreement, the Merger and the other transactions contemplated thereby.
The Shareholder hereby waives, and agrees not to exercise or assert, any
dissenter's rights under Section 1302 of the GBCC in connection with the Merger.

Section 3.9. Share Indebtedness. The Shareholder agrees that at no time during
the term of this Agreement shall the amount of Share Indebtedness in respect of
any Shares exceed 40% of the then current fair market value of the Shares
subject to such Share Indebtedness. The Shareholder further agrees that such
Shareholder shall take all actions necessary to remain in compliance with the
terms of any Share Indebtedness and avoid the foreclosure of any Share Lien.

                                  ARTICLE IV.

                               GENERAL PROVISIONS

Section 4.1. Payment of Merger Consideration. Parent and Merger Sub hereby agree
that the aggregate Per Share Merger Consideration (as defined in the Merger
Agreement) that is due and owing to the Shareholder as a result of the Merger
will be paid and delivered to the Shareholder at the Effective Time (as defined
in the Merger Agreement). Parent and Merger Sub understand and acknowledge that
the Shareholder is entering into this Agreement in reliance upon the foregoing
agreement.

Section 4.2. Entire Agreement. This Agreement constitutes the entire agreement
of the parties and supersedes all prior agreements and undertakings, both
written and oral, between the parties, or any of them, with respect to the
subject matter hereof. This Agreement may not be amended or modified except in
an instrument in writing signed by, or on behalf of, the parties hereto.

Section 4.3. Survival of Representations and Warranties. All representations and
warranties made by the Shareholder in this Agreement shall survive until the
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Termination Date.

Section 4.4. Assignment. The provisions of this Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors
and permitted assigns; provided that any assignment, delegation or attempted
transfer of any rights, interests or obligations under this Agreement by the
Shareholder without the prior written consent of Parent shall be void.
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Section 4.5. Fees and Expenses. All costs and expenses (including, without
limitation, all fees and disbursements of counsel, accountants, investment
bankers, experts and consultants to a party) incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party
incurring such costs and expenses; PROVIDED, HOWEVER, that the Company may pay
or reimburse the Shareholder for such costs and expenses of the Shareholder.

Section 4.6. Notices. All notices and other communications given or made
pursuant hereto shall be in writing and shall be deemed effectively given: (a)
upon personal delivery to the party to be notified, (b) when sent by confirmed
electronic mail or facsimile if sent during normal business hours of the
recipient; if not, then on the next business day, (c) five days after having
been sent by registered or certified mail, return receipt requested, postage
prepaid, or (d) one day after deposit with a nationally recognized overnight
courier, specifying next day delivery, with written verification of receipt. All
communications shall be sent to the respective parties at the following
addresses (or at such other addresses as shall be specified by notice given in
accordance with this Section 4.6):

               (a) if to Parent:

               Fidelity National Financial, Inc.
               601 Riverside Avenue, 12th Floor
               Jacksonville, FL  32204
               Attention:  Christopher A. Rose
                              Senior Vice President
               Telephone:  (904) 854-8544
               Facsimile:  (904) 357-1026

               with a copy to:

               LeBoeuf, Lamb, Greene & MacRae, L.L.P.
               125 West 55th Street
               New York, NY  10019
               Attention:   Robert S. Rachofsky
               Telephone:  (212) 424-8088
               Facsimile:  (212) 649-9479

               (b) If to the Shareholder to:

               JANA Master Fund, Ltd.
               c/o JANA Partners LLC
               201 Post Street
               San Francisco, CA  94108
               Attention:   Barry Rosenstein
               Facsimile:   (415) 989-8001
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               with a copy to:

                                       9

               Marc Weingarten
               Schulte Roth & Zabel
               919 Third Avenue
               New York, NY  10022
               Facsimile:  (212) 593-5955

Section 4.7.   Headings.  The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

Section 4.8.   Specific Performance. The parties agree that irreparable damage
would occur if any of the provisions of this Agreement is not performed in
accordance with its specific terms or is otherwise breached. The Shareholder
agrees that, following any breach or threatened breach by the Shareholder of any
covenant or obligation contained in this Agreement, Parent shall be entitled (in
addition to any other remedy that may be available to it, including monetary
damages) to seek and obtain (a) a decree or order of specific performance to
enforce the observance and performance of such covenant or obligation and (b) an
injunction restraining such breach or threatened breach.

Section 4.9. Governing Law. This Agreement shall be governed by, and construed
in accordance with, the laws of the State of New York, except that the law of
the State of Georgia shall be applicable to any matters that involve the
internal affairs of the Company, in each case without giving effect to the
principles of conflicts of law of the State of New York or the State of Georgia.

Section 4.10. No Waiver. No failure or delay by any party in exercising any
right, power or privilege hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise thereof preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. The parties
hereto shall not be deemed to have waived any claim available to them arising
out of this Agreement, or any right, power or privilege hereunder, unless the
waiver is expressly set forth in writing duly executed and delivered on behalf
of such party. The rights and remedies herein provided shall be cumulative and
not exclusive of any rights or remedies provided by law.

Section 4.11. Counterparts; Facsimile Signature. This Agreement may be executed
by facsimile signature and in one or more counterparts, and by the different
parties hereto in separate counterparts, each of which when executed shall be
deemed to be an original but all of which taken together shall constitute one
and the same agreement.

Section 4.12. Termination. The rights and obligations of the parties under this
Agreement shall terminate on the earlier of (i) January 31, 2005, (ii) the date
upon which the Merger Agreement is terminated in accordance with its terms or
(iii) the Effective Time (as defined in the Merger Agreement) (the "TERMINATION
DATE"); PROVIDED, that if the Merger Agreement is terminated pursuant to a
Qualifying Termination, then Sections 1.1, 3.1, 3.6, 3.7 and 3.9 and Article 4
hereof shall survive the Termination Date and shall terminate upon the later of
(x) the termination of the Option Exercise Period or, if the Option is exercised
prior to such time, then upon the occurrence of the related Closing (subject to
the Shareholder's right to receive any profit to which such Shareholder is
entitled under Section 3.7(a)) or (y) if Parent shall instead elect to receive
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profits of the Shareholder under Section 3.7(f), upon the payment thereof;

                                       10

PROVIDED, HOWEVER, that Section 1.1 shall not survive beyond the time specified
by clause (x) of this Section 4.12.

Section 4.13. Change in Company Shares. In the event of a stock dividend or
distribution, or any change in the Company Common Stock by reason of any stock
dividend, split-up, recapitalization, combination, exchange of shares or the
like other than pursuant to the Merger, the term "SHARES" will be deemed to
refer to and include the shares of the Company Common Stock as well as all such
stock dividends and distributions and any shares or other securities into which
or for which any or all of the Shares may be changed or exchanged and
appropriate adjustments shall be made to the terms and provisions of this
Agreement and the Proxy.

Section 4.14. Effectiveness of Option. The effectiveness of the grant of the
Option hereunder shall be conditioned upon either (i) the written consent
thereto of the Existing Lien Holder (which Shareholder agrees to use reasonable
best efforts to obtain as promptly as practicable after the date hereof) or (ii)
after the Merger Agreement is terminated under circumstances such that the
Option may become exercisable hereunder, the repayment by Parent of all amounts
owing to the Existing Lien Holder in connection with the Share Indebtedness,
provided that in such case Parent's sole recourse against the Shareholder on
account of such repayment shall be an offset to the aggregate Exercise Price of
the Option in an equivalent amount. The Shareholder shall not grant any Future
Lien unless the prior written consent of the proposed Future Lien Holder to the
grant of the Option hereunder shall have first been obtained.

Section 4.15. Capacity of Directors and Officers. The Shareholder is entering
into this Agreement solely in the Shareholder's capacity as a shareholder of the
Company, and nothing herein shall be construed to limit or otherwise restrict
the Shareholder (or its affiliates, representatives or agents who may be
directors or officers of the Company or any of its Subsidiaries) in taking or
not taking any action in the Shareholder's (or any such affiliate's,
representative's or agent's) capacity as a director or officer of the Company or
any of its Subsidiaries.
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      IN WITNESS WHEREOF, each of Parent and the Shareholder has executed or has
caused this Agreement to be executed by its duly authorized officer as of the
date first written above.

FIDELITY NATIONAL FINANCIAL, INC.

/S/ WILLIAM P. FOLEY, II
------------------------
Name:    WILLIAM P. FOLEY, II
         --------------------
Title:   CHAIRMAN & CEO
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         --------------

 JANA MASTER FUND, LTD.

By:   JANA PARTNERS, LLC,
      its Invesment Mananger

/S/ BARRY S. ROSENSTEIN
-----------------------
Name:    BARRY S. ROSENSTEIN
         -------------------
Title:   MANAGING PARTNER
         ----------------

                                       12

                                    EXHIBIT A

                                IRREVOCABLE PROXY

      The undersigned shareholder ("SHAREHOLDER") of InterCept, Inc., a Georgia
corporation (the "COMPANY"), hereby irrevocably (to the fullest extent permitted
by law) appoints Brent B. Bickett, Executive Vice President of Fidelity National
Financial, Inc., a Delaware corporation ("PARENT"), and any other officer of
Parent as Brent B. Bickett may designate, and each of them, as the sole and
exclusive attorneys and proxies of the undersigned, with full power of
substitution and resubstitution, to vote and exercise all voting and consent
rights (to the full extent that the undersigned is entitled to do so) with
respect to all of the shares of capital stock of the Company that now are or
hereafter may be beneficially owned by the undersigned, and any and all other
shares or securities of the Company issued or issuable in respect thereof on or
after the date hereof (collectively, the "SHARES") in accordance with the terms
of this Proxy until the Termination Date (as defined in that certain
Shareholder's Agreement of even date herewith by and among Parent and
Shareholder (the "SHAREHOLDER'S AGREEMENT")). The Shares beneficially owned by
the undersigned Shareholder of the Company as of the date of this Proxy are
listed on the final page of this Proxy. Upon the undersigned's execution of this
Proxy, any and all prior proxies given by the undersigned with respect to any
Shares are hereby revoked and the undersigned agrees not to grant any subsequent
proxies with respect to the Shares until after the Termination Date.

      This Proxy is irrevocable (to the fullest extent permitted by law), is
coupled with an interest and is granted pursuant to the Shareholder's Agreement,
and is granted in consideration of Parent entering into that certain Agreement
and Plan of Merger (the "MERGER AGREEMENT"), among Parent, Fuscia Merger Sub,
Inc., a Delaware corporation and a wholly owned indirect subsidiary of Parent
("MERGER SUB"), Fidelity National Information Services, Inc., a Delaware
corporation and wholly owned subsidiary of Parent, and the Company. The Merger
Agreement provides for the merger of Merger Sub with and into the Company (the
"MERGER").

      The attorneys and proxies named above, and each of them, are hereby
authorized and empowered by the undersigned, at any time prior to the
Termination Date, to act as the undersigned's attorney and proxy to vote the
Shares, and to exercise all voting, consent and similar rights of the
undersigned with respect to the Shares (including, without limitation, the power
to execute and deliver written consents) at every annual, special or adjourned

Edgar Filing: JANA PARTNERS LLC - Form SC 13D/A

15



meeting of Shareholders of the Company and in every written consent in lieu of
such meeting (a) in favor of the adoption of the Merger Agreement by the Company
and in favor of the other transactions contemplated by the Merger Agreement and
(b) against any merger, consolidation, sale of assets, recapitalization or other
business combination involving the Company (other than the Merger) or any other
action or agreement that would result in a breach of any covenant,
representation or warranty or any other obligation or agreement of the Company
under the Merger Agreement or which would result in any of the conditions to the
Company's obligations under the Merger Agreement not being fulfilled, and (c) in
favor of any other matter relating to and necessary for the consummation of the
transactions contemplated by the Merger Agreement. Notwithstanding the
provisions of this paragraph, if the Shareholder is also a director or officer
of the Company or any Subsidiaries (as defined in the Merger Agreement) of the
Company, he may take any action in his capacity as such (including complying
with or exercising his fiduciary duties as an officer

                                       13

or a member of the Board of Directors of the Company or of a Subsidiary of the
Company) as is not limited by the terms of the Merger Agreement.

      The attorneys and proxies named above may not exercise this Proxy on any
other matter except as provided above. Shareholder may vote the Shares on all
other matters. Any obligation of Shareholder hereunder shall be binding upon the
successors and assigns of Shareholder.

      This Proxy is irrevocable (to the fullest extent permitted by law). This
Proxy shall terminate, and be of no further force and effect, automatically upon
the Termination Date.

Dated: ________, 2004

---------------------.
Signature of Shareholder:
Print Name of Shareholder:
Shares beneficially owned:
             shares of Company Common Stock
             shares of Company Common Stock issuable
             upon exercise of outstanding options or warrants
               Signature Page to Irrevocable Proxy

                                                                      EXHIBIT 10

                                          September 8, 2004
JANA Master Fund, Ltd.
JANA Partners LLC
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201 Post Street
San Francisco, CA  94108

Dear Sirs:

      We refer to the Settlement Agreement entered into as of June 11, 2004,
between you and us. We have advised you that we are contemplating entering into
an Agreement and Plan of Merger with Fidelity National Financial, Inc. (the
"Merger Agreement"), under which we would be acquired by Fidelity. In this
merger transaction, we would merge with and into a wholly-owned shell merger
subsidiary of Fidelity, with us being the surviving entity.

      By your signature below, you and we hereby agree that as of the Effective
Time of the Merger, as defined in the Merger Agreement, the provisions of the
Sections 1, 2, 3 and 4 of the Settlement Agreement shall terminate and be of no
further force and effect; PROVIDED that the effectiveness of this sentence is
subject to compliance by InterCept, Inc., with the first sentence of Section 6
of the Settlement Agreement.

      Fidelity shall be a third party beneficiary of this letter agreement.

                                          Very truly yours,

                                          INTERCEPT, INC.

                                          By:  /s/ John Collins
                                               -------------------------------
                                               John Collins
                                               Chairman and Chief Executive
                                               Officer

Acknowledged and Agreed:

JANA MASTER FUND, LTD.
By:  JANA Partners LLC,
       its Investment Manager

     By: /s/ Barry Rosenstein
         ---------------------------
         Barry Rosenstein
         Managing Partner

JANA PARTNERS, LLC

By:  /s/ Barry Rosenstein
     -------------------------------
     Barry Rosenstein
     Managing Partner
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