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INTRODUCTORY NOTE
On May 24, 2022, IIN Holding Company LLC, a Delaware limited liability company (the “Parent”), completed the previously announced acquisition of
Intricon Corporation, a Pennsylvania corporation (the “Company” or “Intricon”), pursuant to an Agreement and Plan of Merger, dated as of February 27,
2022 (the “Merger Agreement”), by and among the Company, Parent and IC Merger Sub Inc., a Pennsylvania corporation and a wholly owned subsidiary
of the Parent (“Merger Sub”). Parent and Merger Sub are owned by funds affiliated with Altaris Capital Partners, LLC (“Altaris”).
Item 1.02

Termination of a Material Definitive Agreement.

On May 24, 2022, in connection with the transactions contemplated by the Merger Agreement, Intricon terminated the Loan and Security Agreement
among Intricon, Intricon, Inc., Hearing Help Express, Inc., and CIBC Bank USA (formerly known as The PrivateBank and Trust Company), dated as of
August 13, 2009, as amended, and all outstanding obligations and security interests thereunder.
Item 2.01

Completion of Acquisition or Disposition of Assets.

On May 24, 2022, pursuant to the terms of the Merger Agreement and in accordance with the Pennsylvania Business Corporation Law of 1988, as
amended, Merger Sub merged with and into Intricon (the “Merger”) with Intricon continuing as the surviving corporation and an indirect wholly owned
subsidiary of Parent (the “Surviving Corporation”).
In the Merger, each share of common stock of Intricon (“Common Stock”) that was issued and outstanding immediately prior to the effective time of the
Merger (the “Effective Time”) (other than Rollover Shares (as defined below) or shares of Common Stock (a) held in treasury of the Company, (b) owned
by any subsidiary of the Company, or owned by Parent, Merger Sub or any other subsidiary of Parent or (c) held by a holder who is entitled to, and who has
perfected, appraisal rights for such shares under Pennsylvania law) was converted automatically into the right to receive an amount of cash equal to $24.25
(the “Merger Consideration”), without interest, subject to any required withholding of taxes.
In addition, pursuant to the Merger Agreement, at the Effective Time: (a) each outstanding and unexercised option to purchase Common Stock (“Stock
Option”), all of which were fully vested, automatically was cancelled and converted into the right to receive an amount of cash (without any interest
thereon, and less applicable withholding taxes) equal to the product of (i) the total number of shares of Common Stock then underlying such Stock Option
multiplied by (ii) the excess of the Merger Consideration over the exercise price per share of such Stock Option to purchase shares of Common Stock that
was unexpired, unexercised, and outstanding as of immediately prior to the Effective Time and (b) each outstanding and unvested restricted stock unit
(“RSU”) automatically vested in full (except that performance-based vesting RSUs vested at the applicable target level) and was cancelled and
automatically converted into the right to receive an amount of cash (without any interest thereon, and less applicable withholding taxes) equal to the
product of (i) the total number of shares of Common Stock then underlying such RSU multiplied by (ii) the Merger Consideration.
As permitted by the Merger Agreement, the Company and certain directors and officers of Intricon, referred to as the “Rollover Shareholders,” entered into
agreements with IIN Holdings LLC, a Delaware limited liability company and an affiliate of Parent (“IIN Holdings”), pursuant to which immediately prior
to the Effective Time, the Rollover Shareholders contributed to IIN Holdings a total of 136,084 shares of Common Stock, referred to as the “Rollover
Shares,” and, in exchange for such Rollover Shares, IIN Holdings issued to the Rollover Shareholders an equivalent number of Class A units of IIN
Holdings.
Parent paid, or caused to be paid, an aggregate of approximately $237.5 million in cash in the Merger, without giving effect to related transaction fees and
expenses, and funded the payments required to complete the Merger with a combination of the proceeds of equity financing provided by funds affiliated
with Altaris, co-investors and debt financing sources.

The foregoing descriptions of the Merger and the Merger Agreement do not purport to be complete and are qualified in their entirety by reference to the full
text of the Merger Agreement, a copy of which was filed as Exhibit 2.1 to Intricon’s Current Report on Form 8-K, filed with the Securities and Exchange
Commission (the “SEC”) on March 1, 2022, which is incorporated herein by reference.
The information set forth in the Introductory Note above and in Item 5.01 and Item 5.03 of this Current Report on Form 8-K is incorporated herein by
reference.
Item 3.01

Notice of Delisting or Failure to Satisfy a Continuing Listing Rule or Standard; Transfer of Listing.

Following the consummation of the Merger on May 24, 2022, Intricon notified the Nasdaq Global Market (“Nasdaq”) that the Merger had been
consummated and requested that Nasdaq suspend trading of the Intricon shares of Common Stock effective at the closing of the market and that the listing
of the shares of Common Stock be withdrawn. In addition, Intricon requested that Nasdaq file with the SEC a notification on Form 25 to report the
delisting of the shares of Common Stock from Nasdaq and to deregister the shares under Section 12(b) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”).
Intricon also intends to file with the SEC a certification on Form 15 requesting the deregistration of the Common Stock under Section 12(g) of the
Exchange Act and the suspension of Intricon’s reporting obligations under Sections 13 and 15(d) of the Exchange Act.
Item 3.03

Material Modification to Rights of Security Holders.

The information set forth in the Introductory Note and Items 2.01, 3.01, 5.01 and 5.03 is incorporated herein by reference.
Item 5.01.

Change in Control of Registrant.

The information set forth in the Introductory Note and Items 2.01, 3.01, 5.01 and 5.03 is incorporated herein by reference.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Pursuant to the Merger Agreement, at the Effective Time, each of the following members of the board of directors of Intricon (the “Board”) automatically
ceased to be directors of Intricon: Nicholas A. Giordano, Mark S. Gorder, Raymond O. Huggenberger, Scott Longval, Kathleen P. Pepski, Heather D.
Rider and Philip I. Smith. The officers of Intricon as of immediately prior to the Effective Time continued as the officers of the Surviving Corporation until
their successors are duly appointed.
In accordance with the terms of the Merger Agreement, the directors of Merger Sub immediately prior to the Effective Time, which consisted of George
Aitken-Davies and Jim O’Brien, became the directors of Intricon immediately after the Effective Time. As previously announced, each of (i) Scott
Longval, the President and Chief Executive Officer of Intricon, who served as a member of Intricon’s Board of Directors immediately prior to the Effective
Time, and (ii) Philip I. Smith, who served as a member and as Chairman of Intricon’s Board of Directors immediately prior to the Effective Time, was each
appointed to serve on the Board of Managers of IIN Holdings at the Effective Time.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the Effective Time, in connection with the consummation of the Merger, Intricon’s articles of incorporation and bylaws were amended and restated in
their entirety to be in the respective forms prescribed by the Merger Agreement. A copy of each of the Amended and Restated Certificate of Incorporation
and the Amended and Restated Bylaws is attached hereto as Exhibit 3.1 and Exhibit 3.2, respectively, and is incorporated herein by reference.
The information set forth in Item 2.01 is incorporated herein by reference.

Item 8.01

Other Events.

On May 24, 2022, Altaris and Intricon issued a joint press release announcing the completion of the Merger. A copy of the press release is attached hereto
as Exhibit 99.1 and is incorporated herein by reference.
Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
2.1
3.1
3.2
99.1
104

Agreement and Plan of Merger, dated as of February 27, 2022, by and among the Company, Parent and Merger Sub (incorporated by
reference to Exhibit 2.1 to the Intricon Current Report on Form 8-K filed on March 1, 2022).
Amended and Restated Certificate of Incorporation of Intricon Corporation, dated as of May 24, 2022.
Amended and Restated Bylaws of Intricon Corporation.
Joint Press Release, dated May 24, 2022.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
INTRICON CORPORATION
By:
/s/ Scott Longval
Name: Scott Longval
Title: President and Chief Executive Officer
Date: May 24, 2022

Exhibit 3.1
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
INTRICON CORPORATION
The Articles of Incorporation of Intricon Corporation, a Pennsylvania corporation (the “Corporation”), are hereby amended and restated in their entirety as
follows:
FIRST:

Name. The name of the Corporation is Intricon Corporation.

SECOND:
Registered Office. The name of the Corporation’s commercial registered office provider and the county of venue is c/o
Corporation Service Company, Dauphin County.
THIRD:
Purposes. The purpose or purposes for which the Corporation is incorporated under the Business Corporation Law of 1998 of
the Commonwealth of Pennsylvania (as amended from time to time, the “PBCL”) are to engage in, and do any lawful act concerning, any or all lawful
business for which corporations may be incorporated under the PBCL.
FOURTH:

Duration. The term of its existence is perpetual.

FIFTH:

Authorized Shares.

(A)

The authorized shares of the Corporation shall be of a single class: 1,000 Common Shares, par value $1 per share.

(B)
A description of such class of shares and a statement of the designations, voting rights, preferences, limitations and special rights granted
to or imposed upon such class of shares is as follows:
(i)
The holders of Common Shares shall be entitled to receive dividends, when and as declared by the Board of Directors, out of
assets legally available therefor.
(ii)

The holders of Common Shares shall have one vote per share.

(iii)
The Corporation may issue shares, option rights or securities having conversion or option rights, without first offering them to
holders of Common Shares.
(iv)
The Board of Directors may in its discretion, at any time or from time to time, issue or cause to be issued all or any part of the
authorized and unissued Common Shares for consideration of such character and value as the Board shall from time to time set or determine.
(C)
Any or all classes and series of shares of the Corporation, or any part thereof, may be represented by uncertificated shares to the extent
determined by the Board of Directors, except that shares represented by a certificate that is issued and outstanding shall continue to be represented thereby
until the certificate is surrendered to the Corporation. Within a reasonable time after the issuance or transfer of uncertificated shares, the Corporation shall
send to the registered owner thereof a written notice containing the information required by law to be set forth or stated on share certificates. The rights and
obligations of the holders of shares represented by certificates and the rights and obligations of the holders of uncertificated shares of the same class and
series shall be identical.

SIXTH:

Management of the Corporation’s Business and Affairs.

(A)
The Board of Directors shall have such number of members as shall be determined by or pursuant to the bylaws of the Corporation,
provided that no reduction in the number of members shall end the term of office of any director earlier than such term of office would otherwise end. The
term of office of all directors shall extend until the next annual meeting of shareholders and the election at such annual meeting and qualification of the
director’s successor, or until his or her earlier disqualification, resignation, removal, death or incapacity, and the term of office of any director elected by the
shareholders or the Board of Directors, as permitted by law, to fill any vacancy on the Board of Directors shall extend until the next annual meeting of
shareholders and until the election at such annual meeting and qualification of the director’s successor, or until his or her earlier disqualification,
resignation, removal, death or incapacity.
(B)
In addition to the right of the Board of Directors under law to remove a director for cause, directors may be removed from office before
the expiration of their terms of office at any time, with or without cause, by the affirmative vote of the holders of a majority of the Common Shares present
(in person or by proxy) at a meeting of shareholders at which a quorum is present or, as permitted by law, by the written consent in lieu of a meeting of the
holders of a majority of the Common Shares. For the avoidance of doubt, from said date forward, directors may be removed from office without assigning
any cause regarding such removal. For purposes of this Article Sixth (B), “Cause” for the removal of a director shall mean conviction of a felony, any act of
dishonesty in respect of the Corporation or a breach of fiduciary duty to the Corporation.
(C)
With respect to the election of directors, each shareholder shall be entitled to cast for any candidate for election as a director only one
vote per share and shareholders shall not be entitled to cumulate their votes and cast them in favor of one candidate or distribute them among any two or
more candidates.
(D)
(i)
A director of the Corporation (whether before or after the Effective Time (as hereinafter defined) shall not be personally liable, as such,
for monetary damage for any action taken by him or her unless he or she has breached or failed to perform the duties of his or her office under subchapter B
of chapter 17 of the PBCL and the breach or failure to perform constitutes self-dealing, willful misconduct or recklessness, except as otherwise specifically
provided by the PBCL. No amendment or repeal of this Article Sixth (D) shall apply to or have any effect on the liability or alleged liability of any person
who is or was a director of the Corporation for or with respect to any act or omission occurring prior to the effective date of such amendment or repeal. If
Pennsylvania law is amended to permit a Pennsylvania corporation to provide greater protection to persons who serve or have served as directors of the
corporation from personal liability with respect to their service to the corporation as directors than provided by the terms of this Article Sixth (D), then such
protection shall also apply to the persons who serve or have served as directors of the Corporation and this Article Sixth (D) shall be construed to provide
such greater protection.
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(ii)
To the fullest extent permitted by law (including, without limitation, as permitted by section 1746 of the PBCL) from time to time in
effect, the Corporation shall indemnify persons who, after the Effective Time, serve as its directors or officers or, while a director or officer of the
Corporation, served at the request of the Corporation as a director, officer, employee, agent fiduciary or other representative of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, from and against any threatened, pending or completed claims, actions, suits,
investigations, inquiries and other proceedings, including actions by or in the right of the Corporation, whether civil, criminal, administrative or
investigative, including expenses (including attorney’s fees), judgements, fines, excise taxes and amounts paid in settlement actually and reasonably
incurred by such person in connection with such claims, actions, suits, investigations, inquiries and other proceedings, and shall advance to them expenses
incurred in defending or responding to claims, actions, suits, investigations, inquiries and other proceedings and may, by provisions in its bylaws, by
contract and by any other means permitted by law, establish reasonable procedures for the making of such indemnification and advancement of expenses
and may further obligate itself to provide indemnification or to advance expenses to such persons and may set apart funds to provide for the payment
thereof.
(iii)
To the fullest extent permitted by law (including, without limitation, as permitted by section 1746 of the PBCL) from time to time in
effect, the Corporation shall indemnify persons who before the Effective Time served as directors or officers of the Corporation or, while a director or
officer of the Corporation, served at the request of the Corporation as a director, officer, employee, agent fiduciary or other representative of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, and persons who, before or after the Effective Time, served as its
employees and agents, from and against any threatened, pending or completed claims, actions, suits, investigations, inquiries and other proceedings,
including actions by or in the right of the Corporation, whether civil, criminal, administrative or investigative, including expenses (including attorney’s
fees), judgements, fines, excise taxes and amounts paid in settlement actually and reasonably incurred by such person in connection with such claims,
actions, suits, investigations, inquiries and other proceedings, and shall advance to them expenses incurred in defending or responding to claims, actions,
suits, investigations, inquiries and other proceedings and may, by provisions in its bylaws, by contract and by any other means permitted by law, establish
reasonable procedures for the making of such indemnification and advancement of expenses and obligate itself to provide indemnification or to advance
expenses to such persons and may set apart funds to provide for the payment thereof.
(iv)
Notwithstanding the foregoing provisions of this Article Sixth (D), if Pennsylvania law shall be amended so as to limit or reduce the
indemnification which a Pennsylvania corporation may provide to its directors or officers from that in effect on the Effective Time, then, to the fullest
extent permitted by law, such limitation or reduction shall not apply to or have any effect on the right to indemnity or advancement of expenses provided by
this Article Sixth (D) to a person who served as a director or officer of the Corporation with respect to any act or omission occurring prior to the effective
date of such amendment.
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(v)
The indemnification and advancement of expenses provided by or pursuant to this Article Sixth (D) shall not be deemed exclusive of any
other rights to which those seeking indemnification or advancement of expenses may be entitled under the Corporation’s bylaws or the prior bylaws of
Intricon Corporation, any insurance or other agreement (including that certain Agreement and Plan of Merger dated as of February 27, 2022 among the
Corporation, IIN Holding Company LLC and IC Merger Sub Inc.), vote of shareholders or directors or otherwise, both as to actions in their official
capacity and as to actions in another capacity while holding an office, and shall continue as to a person who has ceased to be a director or officer and shall
inure to the benefit of the heirs, executors and administrators of such person.
(vi)
The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability asserted against and incurred by him in any such capacity, or
arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this
Article Sixth (D).
(vii)
By action by the Board of Directors (notwithstanding their interest in the transaction) the Corporation may create and fund a trust fund or
fund of any nature, and may enter into agreements with its directors, officers, employees and agents for the purpose of securing or insuring in any manner
its obligation to indemnify or advance expenses provided for in this Section.
(viii)
The duties of the Corporation to indemnify and to advance expenses to a director or officer provided in this Article Sixth (D) shall be in
the nature of a contract between the Corporation and each such director or officer, and no amendment or repeal of any provision of this Section, and no
amendment or termination of any trust or other fund created pursuant to Article Sixth (D)(vii), shall alter, to the detriment of such director or officer, the
right of such person to the advance of expenses or indemnification related to a claim based on an act or failure to act which took place prior to such
amendment, repeal or termination.
(E)
None of the provisions of Subchapters 25D, 25E, 25F, 25G and 25H of the PBCL (as in effect on such date) shall apply to the
Corporation, except as may be required by law.
(F)
Special meetings of shareholders may be called by the Board of Directors, by shareholders entitled to cast at least 50% of the votes that
all shareholders generally are entitled to cast in the election of directors and by such officers of the Corporation or other persons as may be provided in the
bylaws of the Corporation.
(G)
To the fullest extent and in the manner permitted by law, any action required or permitted to be taken at a meeting of shareholders or a
class or series of shareholders may be taken without a meeting of the shareholders or of such class or series of shareholders upon the consent in writing
signed by such shareholders who would have been entitled to vote the minimum number of votes that would be necessary to authorize the action at a
meeting at which all the shareholders entitled to vote thereon were present and voting.
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SEVENTH:
Amendment of Articles of Incorporation. The articles of incorporation of the Corporation may be amended, modified or repealed
and new provisions adopted as permitted by law.
EIGHTH:

Effective Time; Bylaws.

(A)
These Amended and Restated Articles of Incorporation shall become effective immediately upon filing with the Office of the Secretary of
State of the Commonwealth of Pennsylvania on May 24, 2022 (the “Effective Time”).
(B)
The bylaws of the Corporation may be amended, to the extent provided by such bylaws, by the shareholders or (to the fullest extent
permitted by law, including, without limitation, with respect to the matters referred to in section 1504(b) of the PBCL) by the Board of Directors (subject,
however, to the power of the shareholders to adopt, amend and repeal bylaws).
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Exhibit 3.2
AMENDED & RESTATED
BY-LAWS
OF
INTRICON CORPORATION
(a Pennyslvania Business Corporation, the “Corporation”)
Adopted as of May 24, 2022
ARTICLE 1
OFFICES; REGISTERED AGENT
Section 1.1
Registered Office and Agent. The Corporation shall maintain in the Commonwealth of Pennsylvania a registered office and a
registered agent whose business office is identical with such registered office.
Section 1.2
Principal Business Office. The Corporation shall have its principal business office at such location within or without the
Commonwealth of Pennsylvania as the board of directors may from time to time determine. The Corporation may have other offices within or without the
Commonwealth of Pennsylvania.
ARTICLE 2
STOCKHOLDERS
Section 2.1
Annual Meeting. A meeting of stockholders shall be held in each year for the purpose of electing directors at such time and
place as the Board of Directors shall determine. Any other proper business, notice of which was given in the notice of the annual meeting or in a duly
executed waiver of notice thereof, may be transacted at the annual meeting.
Section 2.2
Special Meetings. Special meetings of the stockholders for any purpose or purposes may be called by any stockholder, the
Board of Directors or the President.
Section 2.3
Place of Meetings. The Board of Directors may designate any place, either within or without the Commonwealth of
Pennsylvania, as the place for any annual meeting or for any special meeting called by the Board of Directors, but if no designation is made, or if a special
meeting be otherwise called, the place of meeting shall be the principal business office of the Corporation; provided, however, that for any meeting of the
stockholders for which a waiver of notice designating a place is signed by all of the stockholders, then that shall be the place for the holding of such
meeting.
Section 2.4
Notice of Meetings. Written notice stating the place, date and hour of the meeting of the stockholders and, in the case of a
special meeting, the purpose or purposes for which the meeting is called, shall be given to each stockholder of record entitled to vote at the meeting, not
less than 10 nor more than 60 days before the date of the meeting, or in the case of a meeting called for the purpose of acting upon a merger or
consolidation not less than 20 nor more than 60 days before the meeting. Such notice shall be given by or at the direction of the Secretary. If mailed, such
notice shall be deemed to be given when deposited in the United States mail addressed to the stockholder at his or her address as it appears on the records
of the Corporation, with postage thereon prepaid. If delivered (rather than mailed) to such address, such notice shall be deemed to be given when so
delivered. When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken, unless the adjournment is for more than 30 days or unless a new record date is fixed for the
adjourned meeting.

Section 2.5
Waiver of Notice. A waiver of notice in writing signed by a stockholder entitled to such notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of notice to such stockholder. Attendance of a stockholder in person, by proxy or by remote
communication at a meeting of stockholders shall constitute a waiver of notice of such meeting except when the stockholder or his or her proxy attends the
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called
or convened.
Section 2.6
Meeting of All Stockholders. If all of the stockholders shall meet in person or by remote communication at any time and place,
either within or without the Commonwealth of Pennyslvania, and shall, in writing or by remote communication, waive notice of, and consent to the holding
of, a meeting at such time and place, such meeting shall be valid without call or notice, and at such meeting any corporate action may be taken.
Section 2.7

Record Dates.

(a)
In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting
of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not
precede the date on which the resolution fixing the record date is adopted by the board of directors, and which record date
shall not be more than 60 nor less than 10 days before the date of such meeting (or 20 days if a merger or consolidation is
to be acted upon at such meeting). If no record date is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the next day
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the
day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting
of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a
new record date for the adjourned meeting.
(b)
In order that the Corporation may determine the stockholders entitled to consent to corporate action
without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date on which the
resolution fixing the record date is adopted by the Board of Directors, and which date shall not be more than 10 days after
the date upon which the resolution fixing the record date is adopted by the Board of Directors. If no record date has been
fixed by the Board of Directors, the record date for determining stockholders entitled to consent to corporate action
without a meeting, when no prior action by the Board of Directors is required by the Certificate of Incorporation of the
Corporation or by statute, shall be the first date on which a signed written consent or remote communication setting forth
the action taken or proposed to be taken is delivered in the manner required by law to the Corporation at its registered
office in the Commonwealth of Pennsylvania or at its principal place of business or to an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of the Corporation’s stockholders are
recorded. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required
by the Certificate of Incorporation or by statute, the record date for determining stockholders entitled to consent to
corporate action without a meeting shall be at the close of business on the day on which the Board of Directors adopts the
resolution taking such prior action.
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(c)
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend
or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record
date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which
record date shall not be more than 60 days prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the
resolution relating thereto.
(d)
Only those who shall be stockholders of record on the record date so fixed as aforesaid shall be entitled to
such notice of, and to vote at, such meeting and any adjournment thereof, or to consent to such corporate action in writing
or by remote communication, or to receive payment of such dividend or other distribution, or to receive such allotment of
rights, or to exercise such rights, as the case may be, notwithstanding the transfer of any stock on the books of the
Corporation after the applicable record date.
Section 2.8
Lists of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least 10
days before each meeting of stockholders, a complete list of the stockholders entitled to vote thereat, arranged in alphabetical order, and showing the
address of and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the
municipality where the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where said
meeting is to be held, and the list shall be produced and kept at the time and place of meeting during the whole time thereof, for inspection by any
stockholder who may be present.
Section 2.9
Quorum and Vote Required For Action. Except as may otherwise be provided in the Certificate of Incorporation of the
Corporation, the holders of stock of the Corporation having a majority of the total votes which all of the outstanding stock of the Corporation would be
entitled to cast at the meeting, when present in person or by proxy, shall constitute a quorum at any meeting of the stockholders; provided, however, that
where a separate vote by a class or classes of stock is required, the holders of stock of such class or classes having a majority of the total votes which all of
the outstanding stock of such class or classes would be entitled to cast at the meeting, when present in person or by proxy, shall constitute a quorum entitled
to take action with respect to the vote on the matter. Unless a different number of votes is required by statute or the Certificate of Incorporation of the
Corporation, (a) if a quorum is present with respect to the election of Directors, Directors shall be elected by a plurality of the votes cast by those
stockholders present in person or represented by proxy at the meeting and entitled to vote on the election of Directors, and (b) in all matters other than the
election of Directors, if a quorum is present at any meeting of the stockholders, a majority of the votes entitled to be cast by those stockholders present in
person or by proxy shall be the act of the stockholders except where a separate vote by class or classes of stock is required, in which case, if a quorum of
such class or classes is present, a majority of the votes entitled to be cast by those stockholders of such class or classes present in person or by proxy shall
be the act of the stockholders of such class or classes. If a quorum is not present at any meeting of stockholders, then holders of stock of the Corporation
who are present in person or by proxy representing a majority of the votes cast may adjourn the meeting from time to time without further notice and,
where a separate vote by a class or classes of stock is required on any matter, then holders of stock of such class or classes who are present in person or by
proxy representing a majority of the votes of such class or classes cast may adjourn the meeting with respect to the vote on that matter from time to time
without further notice. At any adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at the
original meeting. Withdrawal of stockholders from any meeting shall not cause failure of a duly constituted quorum at that meeting.
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Section 2.10
Proxies. Each stockholder entitled to vote at a meeting of the stockholders or to express consent to corporate action in writing
or by remote communication without a meeting may authorize another person or persons to act for him by proxy, but no proxy shall be valid after three
years from its date unless otherwise provided in the proxy. Such proxy shall be in writing or remote communication and shall be filed with the Secretary of
the Corporation before or at the time of the meeting or the giving of such written consent, as the case may be.
Section 2.11
Voting of Shares. Each stockholder of the Corporation shall be entitled to such vote (in person or by proxy) for each share of
stock having voting power held of record by such stockholder as shall be provided in the Certificate of Incorporation of the Corporation or, absent
provision therein fixing or denying voting rights, shall be entitled to one vote per share.
Section 2.12
Voting By Ballot. Any matter or any election at a meeting of the stockholders may be decided by voice vote unless the
presiding officer shall order that voting be by ballot or unless otherwise provided in the Certificate of Incorporation of the Corporation or required by
statute.
Section 2.13
Inspectors. At any meeting of the stockholders the presiding officer may, or upon the request of any stockholder shall, appoint
one or more persons as inspectors for such meeting. Such inspectors shall ascertain and report the number of shares represented at the meeting, based upon
their determination of the validity and effect of proxies; count all votes and report the results; and do such other acts as are proper to conduct the election
and voting with impartiality and fairness to all the stockholders. Each report of an inspector shall be in writing and signed by him or a majority of them if
there is more than one inspector acting at such meeting. If there is more than one inspector, the report of a majority shall be the report of the inspectors.
The report of the inspector or inspectors on the number of shares represented at the meeting and the results of the voting shall be prima facie evidence
thereof.
Section 2.14
Informal Action. Any corporate action upon which a vote of stockholders is required or permitted may be taken without a
meeting, without prior notice and without a vote, if a consent in writing or by remote communication, setting forth the action so taken, shall be signed or
communicated by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation in the manner required by
law at its registered office within the Commonwealth of Pennsylvania or at its principal place of business or to an officer or agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders of the Corporation are recorded. No written consent or remote communication shall
be effective to take the corporate action referred to therein unless bearing the date thereof, within 60 days of the earliest dated consent delivered, as
aforesaid, written consents and remote communications by a sufficient number of holders to take action are delivered to the Corporation in the manner
required by law at its registered office within the Commonwealth of Pennsylvania or at its principal place of business or to an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of stockholders of the Corporation are recorded. Prompt notice of the taking of
the corporate action without a meeting by less than unanimous written consent shall be given to those stockholders who have not so consented in writing or
by remote communication.
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ARTICLE 3
DIRECTORS
Section 3.1
Powers. The business and affairs of the Corporation shall be managed under the direction of its Board of Directors which may
do all such lawful acts and things as are not by statute or by the Certificate of Incorporation of the Corporation or by these By-laws directed or required to
be exercised or done by the stockholders.
Section 3.2
Number, Election, Term of Office and Qualifications. Unless otherwise provided in the certificate of incorporation of the
Corporation, the number of directors which shall constitute the whole Board of Directors shall be not less than one nor more than seven. The first Board of
Directors shall consist of four directors. Thereafter, within the limits above specified, the number of directors shall be determined by resolution of the
Board of Directors or by the stockholders at the annual meeting. The directors shall be elected at the annual meeting of the stockholders, except as
provided in Section 3.3, and each director elected shall hold office until his or her successor is elected and qualified or until his or her earlier death,
resignation or removal in a manner permitted by statute or these By-laws. Directors need not be stockholders.
Section 3.3
Vacancies. Vacancies occurring in the Board of Directors and newly-created directorships resulting from any increase in the
authorized number of Directors may be filled by a majority of the Directors then in office, although less than a quorum, or by a sole remaining Director,
and any Director so chosen shall hold office until the next annual election of Directors and until his or her successor is duly elected and qualified or until
his or her earlier death, resignation or removal in a manner permitted by statute or these By-laws.
Section 3.4
Regular Meetings. A regular meeting of the Board of Directors shall be held immediately following the close of, and at the
same place as, each annual meeting of stockholders. No notice of any such meeting, other than this by-law, shall be necessary in order legally to constitute
the meeting, provided a quorum shall be present. In the event such meeting is not held at such time and place, the meeting may be held at such time and
place as shall be specified in a notice given as hereinafter provided for special meetings of the Board of Directors or as shall be specified in a written
waiver signed by all of the Directors. The Board of Directors may provide, by resolution, the time and place for the holding of additional regular meetings
without notice other than such resolution.
Section 3.5
Special Meetings. Special meetings of the Board of Directors may be called by the President or any Director. The person or
persons calling a special meeting of the Board of Directors shall fix the time and place at which the meeting shall be held and such time and place shall be
specified in the notice of such meeting.
Section 3.6
Notice. Notice of any special meeting of the Board of Directors shall be given at least two days previous thereto by written or
facsimile notice to each Director at his or her business address or such other address as he or she may have advised the Secretary of the Corporation to use
for such purpose. If delivered or sent by facsimile, such notice shall be deemed to be given when delivered to such address or to the person to be notified.
If mailed, such notice shall be deemed to be given two business days after deposit in the United States mail so addressed, with postage thereon prepaid.
Such notice may also be given by telephone or other means not specified herein, and in each such case shall be deemed to be given when actually received
by the director to be notified. Notice of any meeting of the Board of Directors shall set forth the time and place of the meeting. Neither the business to be
transacted at, nor the purpose of, any meeting of the Board of Directors (regular or special) need be specified in the notice or waiver of notice of such
meeting.
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Section 3.7
Waiver of Notice. A signed written waiver of notice or a remote communication by a Director entitled to notice of a meeting of
the Board of Directors or of a committee of such Board of which the Director is a member, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice to that Director. Attendance of a Director at a meeting of the Board of Directors or of a committee of such Board of
which the Director is a member shall constitute a waiver of notice of such meeting except when the Director attends the meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
Section 3.8
Quorum and Vote Required For Action. At all meetings of the Board of Directors or committees of the Board, a majority of
the number of Directors or committee members shall constitute a quorum for the transaction of business and the act of a majority of the Directors present at
any meeting at which there is a quorum shall be the act of the Board of Directors or committee except as may be otherwise specifically provided by statute,
the Certificate of Incorporation of the Corporation or these By-laws. If a quorum shall not be present at any meeting of the Board of Directors or
committee, a majority of the Directors present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.
Section 3.9
Attendance By Conference Telephone. Members of the Board of Directors or any committee designated by the Board may
participate in a meeting of such board or committee by means of videoconference, conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at such a meeting.
Section 3.10
Presumption of Assent. A Director of the Corporation who is present at a duly convened meeting of the Board of Directors at
which action on any corporate matter is taken shall be conclusively presumed to have assented to the action taken unless his or her dissent shall be entered
in the minutes of the meeting or unless he or she shall file his or her written dissent to such action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent by registered or certified mail to the Secretary of the Corporation immediately after the
adjournment of the meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.
Section 3.11
Informal Action. Unless otherwise restricted by statute, the Certificate of Incorporation of the Corporation or these By-laws,
any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all
members of the Board or committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing, writings, electronic
transmission or electronic transmissions are filed with the minutes of proceedings of the Board of Directors or of such committee.
Section 3.12
Compensation. The Directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and at
each meeting of a committee of the Board of Directors of which they are members. The Board of Directors, irrespective of any personal interest of any of
its members, shall have authority to fix compensation of all Directors for services to the Corporation as Directors, Officers or otherwise.
Section 3.13
Removal. Any Director or the entire Board of Directors may be removed by the stockholders, with or without cause, by a
majority of the votes entitled to be cast at an election of Directors.
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ARTICLE 4
COMMITTEES
By resolution passed by a majority of the whole Board of Directors, the Board of Directors may designate one or more committees, each such
committee to consist of two or more Directors of the Corporation. The board may designate one or more Directors as alternate members of any committee,
who may replace any absent or disqualified member of any meeting of the committee. Any such committee, to the extent provided in the resolution or in
these By-laws, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it. In the absence or disqualification of any member of such committee
or committees, the member or members thereof present at the meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place of such absent or disqualified member.
ARTICLE 5
OFFICERS
Section 5.1
Designation; Number; Election. The Board of Directors, at its initial meeting and thereafter at its first regular meeting after
each annual meeting of stockholders, shall choose the Officers of the Corporation. Such Officers shall include a President, a Vice President and a
Secretary, and may include a Chairman, such Treasurer, and such other Officers as the Board of Directors may deem necessary, who shall hold their offices
for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors. All Officers of
the Corporation shall be subject to the direction and control of the Board of Directors, such other Officer or Officers as may be provided herein and such
other Officer or Officers as otherwise may be designated as having such authority by the Board of Directors. Any two or more offices may be held by the
same person, and any office or title may be shared by more than one person (e.g., Co-Presidents). Except as provided in Article 6, election or appointment
as an Officer shall not of itself create contract rights.
Section 5.2
Salaries. The salaries of all Officers and agents of the Corporation chosen by the Board of Directors shall be fixed by the Board
of Directors, and no Officer shall be prevented from receiving such salary by reason of the fact that he is also a Director of the Corporation.
Section 5.3
Term of Office; Removal; Vacancies. Each Officer of the Corporation chosen by the Board of Directors shall hold office until
the next annual appointment of Officers by the Board of Directors and until his or her successor is appointed and qualified, or until his or her earlier death,
resignation or removal in the manner hereinafter provided. Any Officer or agent chosen by the Board of Directors may be removed at any time by the
Board of Directors whenever in its judgment the best interests of the Corporation would be served thereby, but such removal shall be without prejudice to
the contract rights, if any, of the person so removed. Any vacancy occurring in any office of the Corporation at any time or any new offices may be filled
by the Board of Directors for the unexpired portion of the term.
Section 5.4
Chairman of the Board. The Chairman of the Board, if any, shall preside at all meetings of the Board of Directors and of the
stockholders at which the Chairman shall be present. The Chairman shall have and may exercise such powers as are, from time to time, assigned to the
Chairman by the Board of Directors and as may be provided by law. In the absence of the Chairman of the Board, the President shall preside at all
meetings of the Board of Directors and of the stockholders at which the President shall be present. In the event that any matter submitted to the Board of
Directors results in a tie vote, the Chairman of the Board of Directors may cast the deciding vote on such matter and break such otherwise tied vote.
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Section 5.5
President. The President shall be the chief executive officer of the Corporation and, subject to the direction and control of the
Board of Directors, shall be in charge of the business of the Corporation and have general and active management of the day to day business of the
Corporation. In general, the President shall discharge all duties incident to the principal executive office of the Corporation and such other duties as may be
prescribed by the Board of Directors from time to time. The President may execute for the Corporation certificates for shares of stock of the Corporation
(the issue of which shall have been authorized by the Board of Directors), and any contracts, deeds, mortgages, bonds, or other instruments which the
Board of Directors has authorized, and may (without previous authorization by the Board of Directors) execute such other contracts and instruments as the
conduct of the Corporation’s business in its ordinary course requires, and may accomplish such execution in each case either under or without the seal of
the Corporation and either individually or with the Secretary, or any other Officer thereunto authorized by the Board of Directors, according to the
requirements of the form of the instrument. Without limiting the generality of the foregoing, the President shall see that the resolutions and directions of
the Board of Directors are carried into effect except in those instances in which that responsibility is specifically assigned to some other person by the
Board of Directors. The President shall have such other powers and perform such other duties as may be assigned to him from time to time by the Board of
Directors.
Section 5.6
Vice Presidents. The Vice President (and, in the event there is more than one Vice President, each of the Vice Presidents) shall
render such assistance to the President in the discharge of his or her duties as the President may direct and shall perform such other duties as from time to
time may be assigned by the President or by the Board of Directors. In the absence of the President or in the event of his or her inability or refusal to act,
the Vice President (or in the event there may be more than one Vice President, the Vice Presidents in the order designated by the Board of Directors, or by
the President if the Board of Directors has not made such a designation, or in the absence of any designation, then in the order of seniority of tenure as Vice
President) shall perform the duties of the President, and when so acting, shall have all the powers of and be subject to all the restrictions upon the President.
Section 5.7
Treasurer. The Treasurer shall be the principal accounting and financial officer of the Corporation and as such shall perform all
the duties incident to the office of Treasurer and such other duties as from time to time may be assigned by the Board of Directors or the President.
Without limiting the generality of the foregoing, the Treasurer shall have charge of and be responsible for the maintenance of adequate books of account for
the Corporation and shall have charge and custody of all funds and securities of the Corporation and be responsible therefor and for the receipt and
disbursement thereof. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such sum and
with such surety or sureties as the Board of Directors may determine.
Section 5.8
Secretary. The Secretary shall perform all duties incident to the office of Secretary and such other duties as from time to time
may be assigned by the Board of Directors or the President. Without limiting the generality of the foregoing, the Secretary shall (a) record the minutes of
the meetings of the stockholders and the Board of Directors in one or more books provided for that purpose and shall include in such books the actions by
written consent of the stockholders and the Board of Directors; (b) see that all notices are duly given in accordance with the provisions of these By-laws or
as required by statute; (c) be the custodian of the corporate records and the seal of the Corporation; (d) keep a register of the post office address of each
stockholder which shall be furnished to the Secretary by such stockholder; (e) sign with the President, or a Vice President, or any other Officer thereunto
authorized by the Board of Directors, certificates for shares of stock of the Corporation (the issue of which shall have been authorized by the Board of
Directors), and any contracts, deeds, mortgages, bonds, or other instruments which the Board of Directors has authorized, and may (without previous
authorization by the Board of Directors) sign with such other Officers as aforesaid such contracts and other instruments as the conduct of the Corporation’s
business in its ordinary course requires, in each case according to the requirements of the form of the instrument, except when a different mode of
execution is expressly prescribed by the Board of Directors; and (f) have general charge of the stock transfer books of the Corporation.
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ARTICLE 6
INDEMNIFICATION
Section 6.1

Indemnification of Directors and Officers.

(a)
A director of the Corporation shall not be personally liable for monetary damages for any action taken, or
any failure to take any action, as a Director to the extent that under the terms of the Director’s Liability Act, 24 Pa. Cons.
Stat. Para. 8361 et. seq., as modified by the Pennsylvania statute thereafter enacted, a Director’s liability for monetary
damages may not be limited.
(b)
The Corporation shall, to the fullest extent to which it is empowered to do so by the Pennsylvania Business
Corporation Law of 1988 or any other applicable laws, as may from time to time be in effect, indemnify any person who
was or is a party 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 Corporation, whether civil, criminal, administrative or investigative, by reason
of the fact that such person is or was a Director or Officer of the Corporation, or is or was serving at the request of the
Corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, against all
expenses (including attorneys’ 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.
Section 6.2
Advancement of Expenses. Expenses actually and reasonably incurred by an Officer or Director of the Corporation in
defending a civil or criminal action, suit or proceeding shall be paid by the Corporation 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 Director or Officer to repay such
amount if it shall be ultimately determined that he or she is not entitled to be indemnified as authorized by the Pennsylvania Business Corporation Law of
1988, as amended.
Section 6.3
Contract with the Corporation. The provisions of this Article 6 shall be deemed to be a contract between the Corporation and
each person who serves as such Officer or Director in any such capacity at any time while this Article and the relevant provisions of the Pennsylvania
Business Corporation Law of 1988, as amended, or other applicable laws, if any, are in effect, and any repeal or modification of any such law or of this
Article 6 shall not affect any rights or obligations then existing with respect to any state of facts then or theretofore existing or any action, suit or
proceeding theretofore or thereafter brought or threatened based in whole or in part upon any such state of facts.
Section 6.4
Indemnification of Employees and Agents. Persons who are not covered by the foregoing provisions of this Article 6 and who
are or were employees or agents of the Corporation, or are or were serving at the request of the Corporation as employees or agents of another corporation,
partnership, joint venture, trust or other enterprise, may be indemnified to the extent authorized at any time or from time to time by the Board of Directors.
Section 6.5
Other Rights of Indemnification. The indemnification and the advancement of expenses provided or permitted by this
Article 6 shall not be deemed exclusive of any other rights to which those indemnified may be entitled by law or otherwise, both as to actions in their
official capacity and as to action sin another capacity while holding an office, and shall continue as to a person who has ceased to be a Director, Officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such person.
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Section 6.6
Insurance. The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a
Director, Officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, Officer, employee or agent of
another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability asserted against and incurred by him in
any such capacity, or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under
the provisions of these By-Laws.
Section 6.7
Security Fund; Indemnity Agreements. By action of the Board of Directors (notwithstanding their interest in the transaction)
the Corporation may create and fund a trust fund or fund of any nature, and may enter into agreements with its Directors, Officers, employees and agents
for the purpose of securing or insuring in any manner its obligation to indemnify or advance expenses provided for in this Article 6.
ARTICLE 7
LIMITATION ON DIRECTOR’S LIABILITY
The personal liability for monetary damages to the Corporation or its stockholders of a person who serves as a Director of the Corporation shall be
limited if and to the extent provided at the time in the Certificate of Incorporation of the Corporation, as then amended.
ARTICLE 8
CERTIFICATES OF STOCK AND THEIR TRANSFER
Section 8.1
Form and Execution of Certificates. Every holder of stock in the corporation shall be entitled to have a certificate signed by,
or in the name of, the Corporation by the President or a Vice President and by the Secretary of the Corporation, certifying the number of shares owned.
Such certificates shall be in such form as may be determined by the Board of Directors. During the period while more than one class of stock of the
Corporation is authorized there will be set forth on the face or back of the certificates which the Corporation shall issue to represent each class or series of
stock a statement that the corporation will furnish, without charge to each stockholder who so requests, the designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights. In case any Officer, transfer agent or registrar of the Corporation who has signed, or whose facsimile signature has been placed upon, any
such certificate shall have ceased to be such Officer, transfer agent or registrar of the Corporation before such certificate is issued by the Corporation, such
certificate may nevertheless be issued and delivered by the Corporation with the same effect as if the Officer, transfer agent or registrar who signed, or
whose facsimile signature was placed upon, such certificate had not ceased to be such Officer, transfer agent or registrar of the Corporation.
Section 8.2
Replacement Certificates. The Board of Directors may direct a new certificate to be issued in place of any certificate
evidencing shares of stock of the Corporation theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an
affidavit of the fact by the person claiming the certificate to be lost, stolen or destroyed. When authorizing such issue of a new certificate, the Board of
Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate, or his
legal representative, to advertise the same in such manner as it shall require and may require such owner to give the Corporation a bond in such sum as it
may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or
destroyed. The Board of Directors may delegate its authority to direct the issuance of replacement stock certificates to the transfer agent or agents of the
Corporation upon such conditions precedent as may be prescribed by the Board of Directors.
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Section 8.3
Transfers of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares of
stock of the Corporation duly endorsed or accompanied by proper evidence of succession, assignment, or other authority to transfer, it shall be the duty of
the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books, provided the
Corporation or a transfer agent of the Corporation shall not have received a notification of adverse interest and that the conditions of Section 1529 of
Title 15 of the Statutes of Pennsylvania have been met.
Section 8.4
Registered Stockholders. The Corporation shall be entitled to treat the holder of record (according to the books of the
Corporation) of any share or shares of its stock as the holder in fact thereof and shall not be bound to recognize any equitable or other claim to or interest in
such share or shares on the part of any other party whether or not the Corporation shall have express or other notice thereof, except as expressly provided
by the laws of the Commonwealth of Pennsylvania.
ARTICLE 9
CONTRACTS, LOANS, CHECKS AND DEPOSITS
Section 9.1
Contracts. The Board of Directors may authorize any Officer or Officers, or agent or agents, to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances;
provided, however, that this Section 9.1 shall not be a limitation on the powers of office granted under Article 5 of these By-laws.
Section 9.2
Loans. No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name
unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.
Section 9.3
Checks, Drafts and Other Instruments. All checks, drafts or other orders for the payment of money and all notes or other
evidences of indebtedness issued in the name of the Corporation shall be signed by such Officer or Officers or such agent or agents of the Corporation and
in such manner as from time to time may be determined by the resolution of the Board of Directors or by an Officer or Officers of the Corporation
designated by the Board of Directors to make such determination.
Section 9.4
Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the
Corporation in such banks, trust companies or other depositaries as the Board of Directors, or an Officer or Officers designated by the Board of Directors,
may select.
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ARTICLE 10
MISCELLANEOUS PROVISIONS
Section 10.1
Dividends. Subject to any provisions of any applicable statute or of the Certificate of Incorporation, dividends may be declared
upon the capital stock of the Corporation by the Board of Directors at any regular or special meeting thereof; and such dividends may be paid in cash,
property or shares of stock of the Corporation.
Section 10.2
Reserves. Before payment of any dividends, there may be set aside out of any funds of the Corporation available for dividends
such sum or sums as the Board of Directors from time to time, in its discretion, determines to be proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for such other purpose as the Board of Directors shall
determine to be conducive to the interests of the Corporation, and the Directors may modify or abolish any such reserve in the manner in which it was
created.
Section 10.3
Voting Stock of Other Corporations. In the absence of specific action by the Board of Directors, the President shall have
authority to represent the Corporation and to vote, on behalf of the Corporation, the securities of other corporations, both domestic and foreign, held by the
Corporation.
Section 10.4
Fiscal Year. The fiscal year of the Corporation shall begin on the first day of January in each year and end on the last day of the
next following December, unless otherwise determined by the Board of Directors.
Section 10.5
Seal. The corporate seal shall have inscribed thereon the name of the Corporation and the words “Corporate Seal,
Pennsylvania”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise applied.
Section 10.6
Severability. If any provision of these By-laws, or its application thereof to any person or circumstances, is held invalid, the
remainder of these By-laws and the application of such provision to other persons or circumstances shall not be affected thereby.
Section 10.7
Amendment. These By-laws may be amended or repealed, or new by-laws may be adopted, by the unanimous vote of the
Board of Directors of the Corporation. These By-laws may also be amended or repealed, or new by-laws may be adopted, by the unanimous vote of the
stockholders of the Corporation.
***
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Exhibit 99.1
Intricon Announces Completion of Acquisition by an Affiliate of
Altaris Capital Partners

Investment by Altaris Supports Intricon’s Ability to Deliver Innovative Solutions and Service to its Customers

ARDEN HILLS, Minn., May 24, 2022 -- Intricon Corporation (NASDAQ: IIN), an international joint development manufacturer engaged in designing,
developing, engineering, manufacturing, and packaging miniature interventional, implantable and body-worn medical devices, today announced the
completion of its acquisition by funds affiliated with Altaris Capital Partners, LLC (together with certain affiliated entities, “Altaris”) for $24.25 per share
in cash, or approximately $241 million on a fully diluted basis. The transaction was announced on February 28, 2022, and received approval from
stockholders on May 24, 2022. As a result of the transaction, Intricon is now a privately held company and its stock will no longer be traded on the
NASDAQ.
“We are pleased to announce the successful conclusion of our previously announced transaction with Altaris,” said Scott Longval, President and Chief
Executive Officer. “Our team has done an outstanding job of advancing our joint development manufacturing capabilities in micromedical technology
across a broad range of high growth markets. As we enter the next chapter for our company, we believe that Altaris is the ideal partner to help us further
advance our mission.”
Piper Sandler & Co. served as exclusive financial advisor to Intricon and Blank Rome served as legal counsel to Intricon. ArentFox Schiff LLP and
Linklaters LLP served as legal counsel to Altaris.

About Altaris Capital Partners, LLC
Altaris is a healthcare investment firm with an exclusive focus on building companies that deliver value to the healthcare system through innovation and
efficiency. Since inception in 2003, Altaris has invested in more than 45 healthcare companies which have generated significant value appreciation for
investors. Altaris is headquartered in New York City and manages $5.0 billion of equity capital. For more information, please visit www.altariscap.com.

About Intricon Corporation
Intricon is a Joint Development Manufacturer that integrates components and assemblies to advance micro-medical technology across a range of device
platforms for global customers. Intricon approaches each engagement with an all-in commitment, working with customers every step of the way- from the
earliest idea stages to ongoing production - in order to advance program performance and deliver results. With a focus on key device
platforms, Intricon helps advance clinical outcomes by always looking ahead with proactive support and resources through integration of its core
competencies. Intricon has facilities in the United States, Asia and Europe.

