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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report: November 15, 2018
(Date of earliest event reported)

FORD MOTOR COMPANY
(Exact name of registrant as specified in its charter)
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(State or other jurisdiction of incorporation)
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(Commission File Number) (IRS Employer Identification No.)

One American Road, Dearborn, Michigan 48126
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code 313-322-3000

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

[ ]    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ]    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ]    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))
[ ]    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c))
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. o
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Item 7.01. Regulation FD Disclosure.

Ford Motor Company’s presentation materials for the Ford AV Miami Experience on November 15, 2018 are
furnished as Exhibit 99 to this Report and incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

EXHIBITS*

DesignationDescription Method of Filing

Exhibit 99 Presentation materials for the Ford AV Miami Furnished with this Report
Experience on November 15, 2018

SIGNATURE

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 hereunto duly authorized.

FORD MOTOR COMPANY
(Registrant)

Date: November 15, 2018 By:/s/ Corey M. MacGillivray
Corey M. MacGillivray
Assistant Secretary

*
Any reference in the attached exhibit(s) to our corporate website(s) and/or other social media sites or platforms, and
the contents thereof, is provided for convenience only; such websites or platforms and the contents thereof are not
incorporated by reference into this Report nor deemed filed with the Securities and Exchange Commission.

xt-indent: 0in"> 

The following summary of certain provisions of the subscription rights does not purport to be complete and is subject
to, and qualified in its entirety by reference to, the provisions of the subscription rights agreement and the
subscription rights certificate that will be filed with the SEC in connection with the offering of such subscription
rights. See “Where You Can Find More Information” for information on how to obtain copies of these documents.
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The particular terms of any subscription rights offered by us will be described in the applicable prospectus
supplement. To the extent the terms of the subscription rights described in the prospectus supplement differ from the
terms set forth in this summary, the terms described in the prospectus supplement will supersede the terms described
below.

General

We may issue subscription rights to purchase common stock, preferred stock or depositary shares. We will issue
subscription rights under a subscription rights agreement and subscription rights will be represented by subscription
rights certificates.

The terms of subscription rights described in the applicable prospectus supplement may include the following:

● the price, if any, for the subscription rights;

●the exercise price payable for each share of common stock, preferred stock or depositary shares upon the exercise of
the subscription rights;

● the number of subscription rights issued;

● the number and terms of the shares of common stock or shares of preferred stock or depositary shares;

● the extent to which the subscription rights are transferable;

●the date on which the right to exercise the subscription rights shall commence, and the date on which the subscription
rights shall expire;

●the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed
securities;

●if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection
with the offering of subscription rights; and
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●any other terms of the subscription rights, including the terms, procedures and limitations relating to the exercise of
the subscription rights.

Exercise of Subscription Rights

Each subscription right will entitle the holder to purchase such number of common shares, preferred stock or
depositary shares, as the case may be, at such exercise price as shall be set forth in, or shall be determinable as set
forth in, the applicable prospectus supplement. Subscription rights may be exercised at the times and in the manner set
forth in the applicable prospectus supplement. The applicable prospectus supplement will specify how the exercise
price of any subscription rights is to be paid. Upon receipt of payment of the exercise price and, if required, the
certificate representing the subscription rights being exercised properly completed and duly executed at the office or
agency designated for that purpose, we will promptly deliver the securities to be delivered upon such exercise.

No Rights as Holders of Shares

Holders of subscription rights will not be entitled, by virtue of being such holders, to vote, consent or receive notice as
holders of our outstanding shares in respect of any meeting of holders of our shares for the election of our directors or
any other matter, or to exercise any other rights whatsoever as holders of our shares, or to receive any distributions, if
any, on our shares.

14
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Share Purchase Contracts and Share Purchase Units

The following summary of certain provisions of the share purchase contracts and share purchase units does not
purport to be complete and is subject to, and qualified in its entirety by reference to, the provisions of the share
purchase contract, share purchase unit agreement, pledge agreement or depositary agreement, as applicable, that
will be filed with the SEC in connection with the offering of such securities. See “Where You Can Find More
Information” for information on how to obtain copies of these documents. The particular terms of any share purchase
contracts and share purchase units offered by us will be described in the applicable prospectus supplement. To the
extent the terms of the share purchase contracts and share purchase units described in the prospectus supplement
differ from the terms set forth in this summary, the terms described in the prospectus supplement will supersede the
terms described below.

We may issue share purchase contracts, representing contracts obligating holders to purchase from us, and obligating
us to sell to the holders, a specified number of shares of common stock, preferred stock, or other securities described
in this prospectus or the applicable prospectus supplement at a future date or dates. The price per share may be fixed at
the time the share purchase contracts are issued or may be determined by reference to a specific formula set forth in
the share purchase contracts. The share purchase contracts may be issued separately or as a part of share purchase
units consisting of a share purchase contract and either shares of preferred stock, depositary shares, debt obligations of
third parties, including U.S. Treasury securities, any other security described in the applicable prospectus supplement,
or any combination of the foregoing, securing the holder’s obligations to purchase the securities under the share
purchase contracts.

The share purchase contracts may require us to make periodic payments to the holders of the share purchase units or
vice versa, and such payments may be unsecured or prefunded on some basis. The share purchase contracts may
require holders to secure their obligations thereunder in a specified manner. In certain circumstances, we may deliver
newly issued prepaid share purchase contracts upon release to a holder of any collateral securing the holder’s
obligations under the original share purchase contract.

Units

The following summary of certain provisions of the units does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the provisions of the unit agreement that will be filed with the SEC in
connection with the offering of the units. See “Where You Can Find More Information” for information on how to obtain
copies of this document. The particular terms of any units offered by us will be described in the applicable prospectus
supplement. To the extent the terms of the units described in the prospectus supplement differ from the terms set forth
in this summary, the terms described in the prospectus supplement will supersede the terms described below.
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We may issue units consisting of one or more of the other securities described in this prospectus or the applicable
prospectus supplement in any combination in such amounts and in such numerous distinct series as we determine.

Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the
holder of a unit will have the rights and obligations of a holder of each included security.

The terms of units described in the applicable prospectus supplement may include the following:

●the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

● a description of the terms of any unit agreement governing the units;

●a description of any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the
securities comprising the units; and
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● whether the units will be issued in fully registered or global form.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus in any one or more of the following ways from time to time:

● directly to investors, including through a specific bidding, auction or other process;

● to investors through agents;

● directly to agents;

● to or through brokers or dealers;

● to the public through underwriting syndicates led by one or more managing underwriters;

● to one or more underwriters acting alone for resale to investors or to the public;

●through block trades in which the broker or dealer engaged to handle the block trade will attempt to sell the securities
as agent, but may position and resell a portion of the block as principal to facilitate the transaction; or

● through a combination of any such methods of sale.

We may also sell the securities offered by this prospectus in “at the market offerings” within the meaning of Rule
415(a)(4) of the Securities Act, to or through a market maker or into an existing trading market, on an exchange or
otherwise.

The prospectus supplement related to a particular offering will set forth the terms of the offering and the method of
distribution and will identify any firms acting as underwriters, dealers or agents in connection with the offering,
including:
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● the name or names of any underwriters, dealers or agents;

● the purchase price of the securities and the proceeds to us from the sale;

● any over-allotment options under which the underwriters may purchase additional securities from us;

● any underwriting discounts and other items constituting compensation to underwriters, dealers or agents;

● any public offering price;

● any discounts or concessions allowed or reallowed or paid to dealers; or

● any securities exchange or market on which the securities offered in the prospectus supplement may be listed.

Only those underwriters identified in such prospectus supplement are deemed to be underwriters in connection with
the securities offered in the prospectus supplement. Any underwritten offering may be on a best efforts or a firm
commitment basis.

16
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The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or
prices, which may be changed, at varying prices determined at the time of sale, or at prices determined as the
applicable prospectus supplement specifies. The securities may be sold through a rights offering, forward contracts or
similar arrangements. In any distribution of subscription rights to shareholders, if all of the underlying securities are
not subscribed for, we may then sell the unsubscribed securities directly to third parties or may engage the services of
one or more underwriters, dealers or agents, including standby underwriters, to sell the unsubscribed securities to third
parties.

In connection with the sale of the securities, underwriters, dealers or agents may be deemed to have received
compensation from us in the form of underwriting discounts or commissions and also may receive commissions from
securities purchasers for whom they may act as agent. Underwriters may sell the securities to or through dealers, and
the dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or
commissions from the purchasers for whom they may act as agent.

We will provide in the applicable prospectus supplement information regarding any underwriting discounts or other
compensation that we pay to underwriters or agents in connection with the securities offering, and any discounts,
concessions or commissions which underwriters allow to dealers. Underwriters, dealers and agents participating in the
securities distribution may be deemed to be underwriters, and any discounts and commissions they receive and any
profit they realize on the sale of the securities may be deemed to be underwriting discounts and commissions under
the Securities Act.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate maximum
discount, commission, agency fees or other items constituting underwriting compensation to be received by any
FINRA member or independent broker dealer may not exceed 8% of the gross proceeds received from the sale of the
securities offered pursuant to this prospectus and any applicable prospectus supplement.

Underwriters and their controlling persons, dealers and agents may be entitled, under agreements entered into with us,
to indemnification against and contribution toward specific civil liabilities, including liabilities under the Securities
Act.

Unless otherwise specified in the related prospectus supplement, each series of securities will be a new issue with no
established trading market, other than shares of our common stock, which are listed on the NASDAQ Global Market.
Any common stock sold pursuant to a prospectus supplement will be listed on the NASDAQ Global Market, subject
to compliance with applicable NASDAQ continued listing requirements. We may elect to list any series on an
exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in the
securities, but such underwriters will not be obligated to do so and may discontinue any market making at any time
without notice. No assurance can be given as to the liquidity of, or the trading market for, any offered securities.
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In connection with an offering, the underwriters may purchase and sell securities in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales.
Short sales involve the sale by the underwriters of a greater number of securities than they are required to purchase in
an offering. Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a
decline in the market price of the securities while an offering is in progress. The underwriters also may impose a
penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discount received by it because the underwriters have repurchased securities sold by or for the account of that
underwriter in stabilizing or short-covering transactions. These activities by the underwriters may stabilize, maintain
or otherwise affect the market price of the securities. As a result, the price of the securities may be higher than the
price that otherwise might exist in the open market. If these activities are commenced, they may be discontinued by
the underwriters at any time. Underwriters may engage in over-allotment. If any underwriters create a short position in
the securities in an offering in which they sell more securities than are set forth on the cover page of the applicable
prospectus supplement, the underwriters may reduce that short position by purchasing the securities in the open
market.

Any person participating in the distribution of common stock registered under the registration statement that includes
this prospectus will be subject to applicable provisions of the Exchange Act, and the applicable SEC rules and
regulations, including, among others, Regulation M, which may limit the timing of purchases and sales of any of our
common stock by any such person. Furthermore, Regulation M may restrict the ability of any person engaged in the
distribution of our common stock to engage in market-making activities with respect to our common stock. These
restrictions may affect the marketability of our common stock and the ability of any person or entity to engage in
market-making activities with respect to our common stock.
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Underwriters, dealers or agents that participate in the offer of securities, or their affiliates or associates, may be
customers of, have engaged or engage in transactions with, and perform services for, us or our affiliates in the
ordinary course of business for which they may have received or receive customary fees and reimbursement of
expenses.

VALIDITY OF SECURITIES

The validity of any securities offered from time to time by this prospectus and any related prospectus supplement will
be passed upon for us by Blank Rome LLP. If legal matters in connection with offerings made pursuant to this
prospectus and any related prospectus supplement are passed upon by counsel to underwriters, dealers or agents, if
any, such counsel will be named in the prospectus supplement related to such offering.

EXPERTS

 The consolidated financial statements incorporated in this prospectus by reference to the Annual Report on Form
10-K for the year ended December 31, 2017, have been audited by Baker Tilly Virchow Krause, LLP, an independent
registered public accounting firm, as set forth in their reports therein. Such consolidated financial statements and
schedule are incorporated by reference herein in reliance upon such reports given on the authority of said firm as
experts in auditing and accounting.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth an estimate (except in the case of SEC registration fees) of the costs and expenses, other
than the underwriting discounts and commissions, to be incurred in connection with the issuance and distribution of
the securities being registered. All costs and expenses set forth below shall be borne by IntriCon Corporation (the
“Company”).

Item Amount
to be Paid

SEC registration fees $3,735.00
Legal fees and expenses (1)

Accounting fees and expenses (1)

FINRA filing fee (1)

Printing fees (1)

Transfer Agent, Registrar, Trustee and Depositary fees (1)

Miscellaneous (1)

Total $3,735.00 (1)

(1) These fees are calculated based on the number of issuances and/or amount of securities offered and accordingly
cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers.

Sections 1741 through 1750 of Chapter 17, Subchapter D of the Pennsylvania Business Corporation Law of 1988, as
amended (the “BCL”), contain provisions for mandatory and discretionary indemnification of a corporation’s directors,
officers and other personnel, and related matters.
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Under Section 1741, subject to certain limitations, a corporation has the power to indemnify directors and officers
under certain prescribed circumstances against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred in connection with an action or proceeding, whether civil, criminal,
administrative or investigative (other than derivative actions), to which any of them is, or is threatened to be made, a
party by reason of the person’s being a director or officer of the corporation or serving at the request of the corporation
as a representative of another corporation, partnership, joint venture, trust or other enterprise, if the person acted in
good faith and in a manner such person reasonably believed to be in, or not opposed to, the best interests of the
corporation and, with respect to any criminal proceeding, had no reasonable cause to believe the person’s conduct was
unlawful.

Section 1742 provides for indemnification in derivative actions except in respect of any claim, issue or matter as to
which the person has been adjudged to be liable to the corporation unless and only to the extent that the proper court
determines upon application that, despite the adjudication of liability but in view of all the circumstances, the person
is fairly and reasonably entitled to indemnity for the expenses that the court deems proper.

Under Section 1743, indemnification is mandatory to the extent that the officer or director has been successful on the
merits or otherwise in defense of any such action or proceeding.

Section 1744 provides that, unless ordered by a court, any indemnification under Section 1741 or 1742 shall be made
by the corporation only as authorized in the specific case upon a determination that the representative met the
applicable standard of conduct, and such determination will be made by the board of directors (i) by a majority vote of
a quorum of directors not parties to the action or proceeding; (ii) if such a quorum is not obtainable, or if obtainable
and a majority of a quorum of disinterested directors so directs, by independent legal counsel in a written opinion; or
by the shareholders.
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Section 1745 provides that expenses (including attorney’s fees) incurred by an officer or director in defending an
action or proceeding may be paid by the corporation in advance of the final disposition of such action or proceeding
upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be
determined that the person is not entitled to be indemnified by the corporation.

Section 1746 provides generally that, except in any case where the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or recklessness, the indemnification
and advancement of expenses provided by Chapter 17, Subchapter D of the BCL shall not be deemed exclusive of any
other rights to which a person seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of shareholders or disinterested directors or otherwise, both as to action in his or her official capacity
and as to action in another capacity while holding that office.

Section 1747 grants to a corporation the power to purchase and maintain insurance on behalf of any director or officer
against any liability incurred by such person as an officer or director, whether or not the corporation would have the
power to indemnify such person against the liability under Chapter 17, Subchapter D of the BCL.

Sections 1748 and 1749 extend the indemnification and advancement of expenses provisions contained in Chapter 17,
Subchapter D of the BCL to successor corporations in fundamental changes and to representatives serving as
fiduciaries of employee benefit plans, respectively.

Section 1750 provides that the indemnification and advancement of expenses provided by, or granted pursuant to,
Chapter 17, Subchapter D of the BCL, shall, unless otherwise provided when authorized or ratified, continue to a
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs and
personal representative of such person.

As permitted by Pennsylvania corporation law, Section 2.09 of the Company’s Amended and Restated By-Laws (the
“Bylaws”) provides that a director of the Company shall not be personally liable for monetary damages for any action
taken, or any failure to take any action, as a director except to the extent that the director breached or failed to perform
the duties of the director’s office, as required by the applicable provisions of the BCL, and such breach or failure to
perform constitutes self-dealing, willful misconduct or recklessness.

The Bylaws also require the Company to indemnify any person who was or is a party (other than a party plaintiff
suing in his own behalf or in the right of the Company) or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, including actions by or in the right of the Company, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was a director or officer of the Company, or
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is or was serving while a director or officer of the Company at the request of the Company as a director, officer,
employee, agent fiduciary or other representative of another corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise, against expenses (including attorney’s fees), judgments, fines, excise taxes and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding unless the act or failure to act giving rise to the claim for indemnification is determined by a court to have
constituted willful misconduct or recklessness.

The Bylaws provide that expenses actually and reasonably incurred by an officer or director of the Company in
defending a civil or criminal action, suit or proceeding described in the preceding paragraph shall be paid by the
Company in advance of the final disposition of such action, suit or proceeding (regardless of the financial condition of
such director or officer) upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall
ultimately be determined that the person is not entitled to be indemnified by the Company.

The Bylaws also state that the indemnification provided for therein is not exclusive of any other rights persons seeking
indemnification might have, including under any insurance arrangements. The Company has obtained directors’ and
officers’ liability insurance which covers certain liabilities, including liabilities to the Company and its shareholders, in
the amount of $10.0 million.

Item 16. Exhibits.

A list of exhibits filed with this registration statement on Form S-3 is set forth in the Exhibit Index below and is
incorporated into this Item 16 by reference.
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Item 17. Undertakings.

(a)    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 this 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 SEC 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 offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and

(iii)     To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC
by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act 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.
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(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:

(A)    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

(B)     Each prospectus required to be filed pursuant to Rule 424(b)(2), 424(b)(5), or 424(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), 415(a)(1)(vii), or
415(a)(1)(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 part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.
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(5)      That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the 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;

(ii)     Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(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.

(b)    The undersigned registrant hereby further undertakes that, for the purposes of determining any liability under the
Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 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 this 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.

(c)    If and when applicable, the undersigned registrant hereby undertakes to supplement the prospectus, after the
expiration of the subscription period, to set forth the results of the subscription offer, the transactions by the
underwriters during the subscription period, the amount of unsubscribed securities to be purchased by the
underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be
made on terms differing from those set forth on the cover page of the prospectus, a post-effective amendment will be
filed to set forth the terms of such offering.
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(d)    If and when applicable, the undersigned registrant hereby undertakes (1) to use its best efforts to distribute prior
to the opening of bids, to prospective bidders, underwriters, and dealers, a reasonable number of copies of a
prospectus which at that time meets the requirements of section 10(a) of the Act, and relating to the securities offered
at competitive bidding, as contained in the registration statement, together with any supplements thereto, and (2) to
file an amendment to the registration statement reflecting the results of bidding, the terms of the reoffering and related
matters to the extent required by the applicable form, not later than the first use, authorized by the issuer after the
opening of bids, of a prospectus relating to the securities offered at competitive bidding, unless no further public
offering of such securities by the issuer and no reoffering of such securities by the purchasers is proposed to be made.

(e)    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 undersigned registrant
has been advised that in the opinion of the SEC 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.
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(f)     The undersigned registrant hereby undertakes:

(1)       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.

(2)       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.

(g)   If and when applicable, 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 of 1939,
as amended (the “Trust Indenture Act”) in accordance with the rules and regulations prescribed by the SEC under
Section 305(b)(2) of the Trust Indenture Act.
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EXHIBIT INDEX

Exhibit
Number Description

1.1
Form of Underwriting Agreement for any securities registered hereby.*

3.1 Amended and Restated Articles of Incorporation, as amended. (Incorporated by reference from the
Company’s current report on Form 8-K filed with the Commission on April 24, 2008.)

3.2 Amended and Restated By-Laws. (Incorporated by reference from the Company’s current report on Form
8-K filed with the Commission on October 12, 2007.).

4.1 Specimen Common Stock Certificate. (Incorporated by reference from the Company’s Registration
Statement on Form S-3, Registration No. 333-200182, filed with the Commission on November 13, 2014).

4.2 Form of Preferred Stock Certificate.*
4.3 Form of Preferred Stock Resolutions.*
4.4 Form of Deposit Agreement (including form of Depositary Receipt).*
4.5 Form of Warrant Agreement (including form of Warrant Certificate).*
4.6 Form of Subscription Rights Agreement (including form of Subscription Rights Certificate).*
4.7 Form of Share Purchase Contract Agreement.*
4.8 Form of Share Purchase Unit Agreement.*
4.9 Form of Pledge Agreement.*
4.10 Form of Depositary Agreement.*
4.11 Form of Remarketing Agreement.*
4.12 Form of Unit.*
4.13 Form of Unit Agreement.*
5.1 Opinion of Blank Rome LLP. (Filed herewith).
23.1 Consent of Baker Tilly Virchow Krause, LLP.  (Filed herewith).
23.2 Consent of Blank Rome LLP (included as part of Exhibit 5.1).
24.1 Power of Attorney (included on signature page hereto).

*To be filed by an amendment or as an exhibit to a document filed under the Securities Exchange Act of 1934, as
amended, and incorporated by reference herein.
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Signatures

Pursuant to the requirements of the Securities Act of 1933, as amended, 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 Arden Hills, State of
Minnesota, on the 7th day of May, 2018.

INTRICON
CORPORATION

By:/s/  Mark S. Gorder
Name: Mark S. Gorder
Title: President and
Chief Executive Officer

Power of Attorney

Each person whose signature appears below constitutes and appoints and hereby authorizes Mark S. Gorder and Scott
Longval, and each of them individually, such person’s true and lawful attorney-in-fact, with full power of substitution
or resubstitution, for such person and in such person’s name, place and stead, in any and all capacities, to sign on such
person’s behalf, individually and in each capacity stated below, any and all amendments to this registration statement,
including pre-effective and post-effective amendments, and any subsequent registration statement filed by the
registrant pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and to file or cause to be filed the same,
with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto said
attorneys-in-fact, and each of them, full power and authority to do and perform each and every act and thing requisite
or necessary to be done in connection therewith, as fully to all intents and purposes as such person might or could do
in person, hereby ratifying and confirming all that said attorneys-in-fact, and each of them, or his or her substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

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

Signature Title(s) Date

/s/ Michael J. McKenna Chairman of the Board
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May 7,
2018

Michael J. McKenna

/s/ Nicholas A.
Giordano Director May 7,

2018
Nicholas A. Giordano

/s/ Robert N. Masucci Director May 7,
2018

Robert N. Masucci

/s/ Philip I. Smith Director May 7,
2018

Philip I. Smith

/s/ Mark S. Gorder President and Chief Executive Officer (Principal Executive Officer) and Director
May 7,
2018

Mark S. Gorder

/s/ Scott Longval Chief Financial Officer (Principal Financial  Officer and Principal Accounting
 Officer)

May 7,
2018

Scott Longval
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