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PART |
Item 1. BUSINESS

General

InterDigital Communications Corporation (collectiyevith its subsidiaries referred to as "InterDait "the Company", "we", "us" or "our")
specializes in the design and development of tdolggacontent and system solutions for advancedaligiireless communications
applications. Over the course of our nearly thirgar history, we have amassed a substantial andicamnt library of systems experience,
know-how and patents related to digital wirelesht®logy around the world.

We market our technologies and solutions capadsligirimarily to telecommunications equipment prads@nd related suppliers. Our
inventions are embedded into products targetethtofollowing applications:

- Mobile phones

- Personal digital assistants

- Mobile computing devices

- Base stations and other infrastructure equipment
- Other terminal-end wireless devices

In addition, we license our Time Division Multipfecess (TDMA) and Code Division Multiple Access (MB) patents, technology and
know-how to third parties. We are continuing todmen and deepen our extensive body of technicalraw and broad patent portfolio
related to wireless technologies and systems tlireogtinuous invention and innovation.

We intend to position the Company as a leadereretfolving market for advanced wireless produatshe third generation (3G) marketple
as an end-to-end technology enabler offering acpmatfolio of standards-compliant products, inghgdcore technology, software solutions,
systems expertise and finished Application Spedifiegrated Circuits (ASICs) based on these andradthnologies. To achieve this
objective we are focusing our strategy in thre@asr€irst, we intend to capitalize on the valuewfintellectual property through patent
licensing, technology and know-how transfer anctcedzed engineering services. Second, we plamitgglio market, with partners or on our
own, 3G products, including system-on-chip ASI@sgthable the delivery of high quality voice andmigta rate services in mobile and
portable terminals and base stations. Third, wenithtto dedicate a portion of our engineering resito incubate extensions of our current
technology, examine derivative products and evalnatv derivative technologies by executing thiategy.

The Company is a public corporation, incorporateBénnsylvania in 1972. Our corporate and admatistr offices are located in King of
Prussia, Pennsylvania, USA. Our development teambeated in King of Prussia, Pennsylvania, USA\Nle, New York, USA, and
Montreal, Quebec, Canada.

Wireless Telecommunications Industry Overview

For the last several years the wireless telecomeations industry has been experiencing rapid gravatidwide. While the industry growth
rates have tempered in recent months, new techieslagd products are being developed to substigrgiathance the capabilities and
performance of wireless services available to coress and businesses. This combination of growthdrsales of current generation wireless
devices and accelerating technological changetisetstage for continued growth in wireless prodacis services that should fuel growth in
the industry during this decade.

The wireless market is in the early stage of a $tufn voice-oriented wireless products (primatigndsets which provide basic voice service
on the move) to data-oriented devices which provimlee as well as high speed data to support ag¢hwireless services, including imaging
and Internet access. Consumers are likely to gaiass to these services through a broad rangelwfeierminal-end products, including
handsets, personal digital assistants, and laptoptebook computers, among other products. Derfarttie new wireless technology, that
would enable mobile devices to deliver advancedises, is projected to grow faster than the mafdeetoice mobile products and services.
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Industry Growth Projections

The evolving market for advanced mobile wirelessdpicts and services is generally referred to a8@enarket. First generation mobile
wireless products and services were introducelddari®80s utilizing analog technology. Second geiterg2G) products and services were
introduced in the early 1990s, taking advantageesf digital technology which greatly increased ¢hpacity, quality of service and flexibil

of wireless networks. The first and second genematof wireless products and services deliveredeveervice, often with limited ability to
transmit data. Advanced versions of 2G systems ifconty referred to as 2.5G systems) are being deployhese systems offer substantially
higher data rate services, typically up to 144 kb2G, a standard called GSM (Global System fobNx) emerged and proliferated as the
dominant 2G technology worldwide, permitting almssamless global roaming outside the United Stat@sgroducts and services are
expected to add high speed data communicationdiiépso both the GSM and other mobile networks.

The emergence of the 3G market is expected to bletivnary rather than revolutionary. Most existingeless service providers are likely to
install network infrastructure gradually over aipdrof years as expansions to existing systemsaneplacement of cells served by obsolete
equipment or where the capacity cannot be provideelxisting pre-3G equipment. Industry analystseexphe first 3G products and services
to be introduced in Japan sometime during 2001 piibduct and service availability in other paifté\sia, Europe and North America
following throughout this decade. As the marketanqs, it is likely to encourage a dynamic prodwstedopment environment with traditiol
wireless equipment producers and new market esttairtging a wide range of mobile and portable teats to consumers and businesses.
The majority of those products are expected tizatdhdvanced 3G air interface technology to deléveombination of voice and high datste
services.

At the end of 2000, over 700 million wireless sulisers were using current wireless products andees around the world. Market analysts
expect that number to grow rapidly over the nextdhyears and reach approximately 1.3 billion stibsis by 2004. On an annual basis,
industry analysts project that handset sales greated to grow from more than 400 million in 200@ver 600 million in 2003 and 700
million in 2005.

Wireless penetration rates have risen dramatidgalifre last year. In Western Europe, more thaneés0gnt of the population owns and uses
mobile phones. In most developed nations, wirghesgetration is at the level of at least 20 peroéthe population. In the United States, it
reached approximately 25 percent at the end of 2000

Industry observers expect that the use of advaniedess technology in mobile and portable compmupnoducts will grow rapidly through
the year 2003. Analysts forecast that during teisgal unit shipments of notebook computers, ulmagbles and palm-sized computers will
grow by over 20 percent per year worldwide. Exppréglict that high-data rate wireless technology lvé embedded in these products over
the next several years, providing an additionalkeiafor advanced wireless technology.
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The Technology Landscape

Two principal digital wireless technologies arause today to enable wireless applications: TDMA @mMA. Standards employing these
technologies have been adopted around the worlel G3M and IS 54/136 (AMPS-D) standards, whichadilf DMA technology, serve the
vast majority of wireless subscribers worldwide .N&8 the far more dominant technology, being widd#ployed in Europe, Asia, Africa, t
Middle East and other regions (including the Unifdtes) and represents over 60% of the wireldsscsbers as of year end 2000. IS 54/136
has been deployed in North, Central and South Arael5-95, which employs narrowband CDMA technologgs commercialized in the
1990s and serves portions of the United Statessd&and several Latin American countries.

InterDigital has been developing TDMA and CDMA taologies for many years for both fixed and mobpel&cations. With regard to
TDMA, we were a leader in establishing I1S-54 asreless standard in the United States in the 188dshave established a substantial
portfolio of patented TDMA inventions. Our core TMnventions include (among others):

- The fundamental architecture of commercial Tinteiglon/Frequency Division Multiple Access (TD/FDMAystems.

- Methods of synchronizing the operation of TD/FDMystems. A unique approach of managing systencitg@ad maintaining agility
through the reassignment of online subscriber uaitifferent time slots and/or frequencies in mgge to system conditions.

- The design of a multi-component base statiotizutd distributed intelligence which allows for neorobust performance.
- Initializing procedures that enable roaming.
A number of our core TDMA inventions are being uged broad range of 2G wireless networks and teafrénd mobile and fixed devices.

With respect to CDMA, in 1992 we acquired a techggldevelopment company that had been involvedriddmental research in CDMA
technology with an emphasis on wideband or broadilag@plication since the mitl980s. We expanded that development program, patiot
the commercial demand for wide bandwidth technolingyy would enable high data-rate wireless servidegart of that development work,
we designed and produced a state-of-the-art systemrchip ASIC, containing our proprietary Broadth&ode Division Multiple Access
(TM) (B-CDMA(TM)) technology which was initially ddoyed in Wireless Local Loop (WLL) products. Maafjthe essential elements of
our B-CDMA solution are applicable to advanced higita-rate products being developed for the 3G etakd are being incorporated in our
current 3G technology development programs.



As with our TDMA inventions, we have patented olNMA inventions and today hold a significant worldigiportfolio of patents and patent
applications for CDMA technology. Our key CDMA im##ons, many of which are applicable to multipleplementations of CDMA
including TDD, FDD and Multi-carrier CDMA (CDMA 2@), include among others or relate to:

- Global Pilot: The use of a common pilot chaneetynchronize sub-channels in a multiple access@mment.

- Bandwidth Allocation: Techniques including muttiannel and multi-code mechanisms.

- Power Control: Highly efficient schemes for carling transmission power output of terminal anddatation devices vital in a CDMA
system.

- Overlay techniques for communication systemsgctviaillow new wireless systems to be deployed witkting wireless technologies
without frequency reallocation.

- Joint detection and interference cancellatiorréalucing multiple access interference in a physaxeiver.

- Soft Handover enhancement techniques betweegrdesd cells.

- Various sub-channel access and coding techniques.

- Packet Data.

- Fast handoff.

- Geo-location for calculating the position of témal users.

We believe that certain of our inventions are eigkto the implementation of the 2G 1S-95 syste(Bge, "-Business Activities. Patent and
Technology Licensing".) We also believe that a namif our inventions are essential to the implermton of the 3G standard, referred to as
IMT-2000, approved by the International Telecomnsatibns Union Radio Sector (ITU-R). The ITU-R apd the new standard for IMT-
2000 (3G) wireless networks to enable global rognfiim mobile users and compatibility with the doamih existing wireless standards. IMT-
2000 defines five sets of alternative specificaifor the digital mobile radios which can be sadadr aggregated by equipment
manufacturers to produce standacdsapliant third generation wireless products faitltustomers. The five specifications under thedarc
include three forms of CDMA technology: Time Divdsi Duplex (TDD) and Frequency Division Duplex (FDE)rms of wideband CDMA,
and CDMA 2000. The standard also includes two foomEDMA technology: Digital Enhanced Cordless T#lene (DECT) and UWC-136,
an evolved form of the U.S. TIA/EIA-136 digital kdhr TDMA standard. Products built to one or mofehese specifications are being
designed to deliver a varying range of high bandwgireless services, including high speed Inteameess, multimedia communications,
video conferencing, and other forms of data trassion. InterDigital has made more than 300 contidins to the various 3G standards
bodies as the standard has been formulated andtexpecontinue to do so as the standard is refined

We believe that our patent portfolio is, or wheplagations result in granted patents, will be agetile to all of the air interface protocols
described in the IMT-2000 standard. We have indit&b the appropriate standards setting bodiessédiold patents and patent applications
that are either essential or commercially imporfanimplementation of the present 3G standardsifipations into products.

Our current technology development programs areded on creating hardware and software producthéowideband CDMA protocols of
the 3G standard. We have focused on this marketeeigbecause we expect that wideband CDMA techydlag opposed to the other 3G
protocols) will be the dominant technology in th@ farketplace. The large majority of GSM servicevters, along with TDMA and some
IS-95 service providers, have selected wideband @BItheir 3G air interface protocol because igpaidn offers them the most attractive
route to 3G services worldwide. Given the domirglabal market position today of the GSM serviceviers, analysts expect that they will
maintain a dominant market position in the nextegation market. Technology providers or enablechss InterDigital serving this market
by transferring their technology to companies poidly silicon, software or final products could bitieom a leading market position for
wideband CDMA. We believe that our heritage of kAoow and patented wireless inventions based uptnTlMA and CDMA air
interface protocols differentiates us among engh®@ technology providers.
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Strategy

Our strategic objective is to create long-term gloas one of the leading developers of advanceidtaiface and full system-on-a-chip
technology for the wireless communications industiy achieve this objective, we are actively pgrtiting in worldwide 3G markets, with
the following focus:

- Emphasizing Core Technology Development and 8yfesign Capability. We possess longstanding congpetencies in digital air
interface design and the development of full systefations for wireless products. By building oedk strengths, we can give our customers
the full advantage of the depth of our engineekingw-how and long heritage of wireless inventidmat enhance the effectiveness of end
products.

- Building a Base of Strategic Relationships. Touse our position in the 3G market and define gongh opportunities, we intend to
establish a network of customer/partner relatiqgusko complement our strengths and enhance ottyabilcreate value in a broader market.
We seek partners that bring complementary techiegpgroduction capability and market access, glinly semiconductor producers, origi
equipment manufacturers and suppliers of compleangméchnology. Our potential customers are congzasiich as medium and smaller
equipment producers and semiconductor companiésioh@ot have extensive resources and capabild@idevelop core air interface
technologies. In some cases our potential customaysinclude the largest equipment manufacturetsd@xtent that we develop specialized
air interface technologies for which they had mitiated or fully funded technology developmentjpats. In other circumstances our
customers may include competing software compamithsswhom we may seek to enter into cooperativerésfto produce broad-based
platforms including the software contributions oflb parties.

- Leveraging Technology and Intellectual Propertgh®s into 3G Standards and Products. We have besader in developing and promoti
key industry standards starting with 2G in the 1080d continuing with the 3G standard developm&afet believe this strategy enables us to
promote the adoption of our technology into newmdgads-based products. Moreover, our customersdiite time-to-market and other
advantages.

- Licensing Intellectual Property Worldwide. Ouibstantial portfolio of patented TDMA and CDMA inw@ns is a unique asset. Access to
these inventions, and the technological know-haoay ttepresent, through licensing agreements hagpriovaluable to producers of wireless
devices who provide advanced services around thielwBy continuing to build our licensing programe believe that we can capture
substantial value in the future.

- Providing Specialized Engineering Services. Werid to selectively enter into agreements to dgwvetal/or modify technology for leading
companies and offer technology integration and ém@ntation assistance. Our goals are to stay ge ¢tmich with market demands, take
advantage of technology re-use opportunities, buildcore technology base and add to our portfuflipatented inventions.

- Incubation of New Technologies and Products. Wend to explore derivative products and technel®gind new offerings that take
advantage of our core technology and systems déjegsbi



Business Activities
Core Technology and Product Development

Through 1999, the Company was engaged in the dewlnt, marketing, sales and servicing of WLL equéptrutilizing our proprietary
TDMA or CDMA technology. We redirected our businsssitegy in 1999. Driven by emergence of the 3@&etaand the applicability of our
technology to that market, intensified product ande competition in the WLL market, and a sigrafi¢ decline in demand worldwide for
WLL systems, we sought to enter into arrangemeitts key equipment providers involving 3G technolagd products. These 3G
technologies incorporated wideband CDMA protocalsvall as other CDMA and TDMA technologies. Todaignificant part of our
business activity involves the development of decdinology building blocks for the two aspectshe wideband CDMA protocol: TDD and
FDD technologies. Executing on our business planentered into a strategic engineering relationsglitip Nokia Corporation (Nokia) in
1999 involving the development of high data-ratet8@inology. That development effort is continuiSnce 1999, we have also been
engaged in a self-funded research and developrffent t& develop FDD building blocks for wideband®IA products.

In March, 2001, we entered into a broad, long-teamperative relationship with Infineon Technologhgs (Infineon) involving the
development of FDD (Layer 2/3) software for usewitfineon's terminal unit 3G system-on-a-chip ASIQoint 3G Protocol Stack). Each
party will own the technology it develops under #tggeement. The agreement provides for us to b@eonsated on a per unit royalty basis on
sales of Infineon ASICs containing the Joint 3Gt&tol Stack. The agreement also provides that vlesaive as Infineon's sole source of
certain portions of the FDD (Layer 2/3) softwaretn3G terminal unit ASICs except where Infinearstomers require use of their own or a
third party's protocol stack. If we commence a camaple FDD (Layer 2/3) development effort with drestsemiconductor company, Infine
may choose to secure another source for its La@esdution. The agreement provides for joint mérigeof the Joint 3G Protocol Stack in
terminal unit applications, as mutually agreed jecitto certain time-to-market restrictions as rdgaach new software version. Infineon and
the Company are each permitted to independentlkehand use their own portions of the Joint 3G ¢tk Stack without restriction.

Infineon has committed to cooperate in enablingpudesign custom 3G ASICs based on an Infineotfigptatfor both infrastructure and
selected terminal unit applications where Infin@auld serve as the foundry. Infineon is permitiedell InterDigital's custom ASICs within
its portfolio of products and to re-use our refeedesign in non-competitive products. We are piechio market Infineon's standard ASICs
which are not a part of the co-development agre¢iuath should receive a commission fixed at theretistandard rates. Under the
agreement, the parties have cross-licensed eaehutler patents generally applicable to the jpiddveloped software and related products.
The parties have also agreed to a framework fardehing royalties in other 2G and 3G products.
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The TDD format operates by using a single frequdraryd to transmit signals alternately in the domkn(forward) and uplink (reverse)
direction (sometimes referred to as "ping-pong‘rapien). In the TDD design, the relative capacityhe downlink and uplink can be altered
in favor of one direction or the other (usually tteewnlink). This is accomplished by giving a gredbme allocation to transmission intervals
going in one direction over the other directionpeitation of this asymmetric capability is veryefisl for communication processes
characterized by unbalanced information flow. Onpadrtant application of this technique is Interaetess where users typically send short
messages (like a URL address) and receive largeniattion payloads such as a full web page. Imptytatue to the fact that only one radio
carrier is used, frequency re-use is enhanced aneipg is simplified.

FDD technology supports two-way radio communicatising paired radio frequencies. In the FDD formag frequency supports
transmission from a base station to a mobile teair(the downlink) while the other frequency suppdransmission in the uplink direction.
Because of the paired frequencies, simultaneousmonitation in both directions is possible. Bothgfrencies typically have the same
capacity. This technique is useful for high volumebile voice traffic and is the traditional celluend PCS radio spectrum allocation format.
It provides high-quality voice transmission and sapport high-speed wireless Internet access atithmedia imaging but it is inefficient in
these unbalanced traffic applications.

Based on these core technology platforms, we intenttvelop 3G products for sale to telecommuricatiequipment manufacturers. Those
products are expected to include ASICs, softwatecambined RF/Baseband boards, among others. Gindss plan is to develop those
products either alone or through partnering retestiiops with appropriate companies. We also expestek to license the technology to third
parties on a royalty-bearing basis. (See, "-PardtTechnology Licensing".)

We are currently developing the core building bbbl a TDD ASIC platform, as well as dual andmidde ASICs incorporating TDD and
FDD functionality. The initial ASICs will be targed for mobile handsets; however, we may also extemd DD ASIC offering to the
infrastructure market segment. We are also cugre@Veloping the core building blocks for our nggheration FDD system-on-a-chip. Our
engineering team is developing the technologyriooiporation into ASIC products which can be emigelddto a wide range of wireless
products. In 2000, we made substantial progrebstin of these technology development programsngitey milestones in algorithm,
software and systems development. Our goal is teddy with Wideband CDMA (W-CDMA) technology angstem-on-a-chip ASICs for
producers when market products are ready for pitaatuc

InterDigital recorded expenses of $26.0 milliond®million and $17.2 million during 2000, 1999 &l@P8, respectively, related to all of its
research and development efforts for TDMA, B-CDM#AJ&8G based product and technology developmenemms recognized in 2000,
1999 and 1998 associated with development effoeteB17.2 million, $13.9 million and $8.0 milliorespectively.
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In 2000, 31% of our revenue was from our customekia, in Finland. An additional 51% of revenue vitlasn our licensees in Japan. In
1999, 60% of our revenue was from Nokia. An add#&id®?6% of revenue was derived from our licenseelapan. In 1998, more than 84% of
total revenue was derived from our licensees imdap

Strategic Engineering Services

Based on core competencies of our engineering teautting from research and development work in TO&hd wideband CDMA technical
areas dating back to the 1980s, we believe thare/@ositioned to deliver valuable engineeringises/to companies seeking to develop 3G
compliant technologies and product embodiments.

Because the 3G market is in its early stage, wieveethat we can accelerate the core developnmaetitie for our customers' 3G products. In
early 1999, we entered into our first strategihtedogy development agreement with Nokia coverirgdevelopment of core high data rate
technology for 3G wireless communication produ@signed for applications such as Internet accedsrauttimedia. The current arrangem
provides that we are to deliver technology buildihgcks for Nokia to use in 3G wireless produdtsl$o provides that Nokia will fund the
project, maintain an active role in the developn@an and, when the development is complete, betahlise the technology in 3G products.
We will own the developed technology and will halre ability to license the technology to other camips, as well as design, manufacture,
sell and use products and components that uthieedsulting technology. Nokia has the right tonieate the arrangement both for
convenience (with certain financial ramificatioas)d for cause.

We anticipate offering an additional form of stigiteengineering services in which we would asgistigment suppliers in developing spec
products based on our TDD and FDD platforms. As phihis service, we would build upon the existoagye high data rate technology and
provide our customers with technology integratiod applications engineering for their 3G produdie may also develop reference designs
which customers could use to customize their prisdWe anticipate that while such services mayttradive to a wide number of
companies, our target market will typically be #seond and third tier equipment producers.

Most telecommunications companies develop produdtagplication designs in-house. While in-housdrezgging and development staffs,
particularly at well-resourced companies, repreastampetitive threat to our strategic engineesiayices market strategy because they
typically function as exclusive suppliers to a séngustomer - their affiliated equipment supply @amy - the shortage of qualified engineers,
the need for background technology, and the fast pAmarket development, has created an oppoyttoricompanies like InterDigital that
can provide ready access to both engineering tatlahtelevant know-how. Other companies are comgaéti this market segment, seeking to
provide comparable engineering services. Whileglwsnpanies may have qualified engineers and neiéweow-how, we believe we have a
competitive advantage over those companies becduse deep history in TDMA and CDMA technologieghich form the technical
foundation of 3G), and our system and semicondui#eign experience. Nonetheless, we cannot pretiiat level of market share, if any, of
the strategic engineering services market that ileapture.



Patent and Technology Licensing

Since our inception, we have employed an aggregsgram of acquiring and protecting our intelledtproperty. Our wholly-owned
subsidiary, InterDigital Technology Corporation QJ, currently holds approximately 161 United Statatents and approximately 390 fore
patents relating specifically to digital wirelessliotelephony technology (TDMA and/or CDMA) whickpére at various times beginning in
2001 and ending in 2021. ITC has a total of appnaxely 304 United States and approximately 823igarpatents and patent applications
relating primarily and variously to the CDMA and WA technologies. During 2000, ITC received 38 neatemts, 17 in the United States
(the majority of which were for CDMA inventionsya applied for more than 142 new patents worldwii€'s patents have effective terms
of up to 20 years from the date of their firstrii

In 1992, we undertook a comprehensive patent lingrsrogram, the ultimate objective of which is tealization of licensing revenues from
third party use of inventions underlying ITC's patportfolio. ITC believes that, in many instandésgnses for certain of its patents are
required in order for third parties to manufactanel sell digital cellular products in compliancéhwl DMA-based standards currently in use
worldwide. Those standards include, but are notdidto, the U.S. Digital Cellular Standard (IS-B38), the Global System for Mobile
Communications (GSM), the Pan-Asian Digital Celtu@andard, Digital Enhanced Cordless TelephonePangonal Handyphone System.
Currently, numerous manufacturers supply digitdutar equipment conforming to such standards.

ITC offers non-exclusive, royalty bearing patenefises to telecommunications manufacturers thatifaeture, use or sell, or intend to
manufacture, use or sell, equipment that utiliaesextensive portfolio of intellectual property. Becember 31, 2000, in the 2G arena, ITC
had granted a total of 25 non-exclusive, non-trewadfle, perpetual, worldwide, royalbgaring licenses to use its patents, includingckhbe
relating to TDMA patents, three licenses relatiogDMA patents and four licenses relating to bofPMIA and CDMA patents. In 2000, we
recognized revenue of $34.1 million from thesergees. While discussions with unlicensed compamproceeding in a normal manner,
these companies can present significant negotigsres given their substantial sales over thesy&¥de are trying to be both aggressive and
creative in structuring broad-based agreementsetinathle them to meet their obligations to us argitipo us as a value added partner,
although there can be no assurance that thesesdisns will result in new licensing agreementsiniorder to protect the integrity of our
intellectual property, we must use litigation asal, we will do so, but generally only after wevbaexhausted other options. The cost of such
patent litigation can be significant.

Also, with regard to existing 2G licensees, the @any and a licensee, in the normal course of basjmaay have disagreements as to the
rights and obligations of the parties under thdiagple license agreement. In certain cases, adiee may significantly under-report sales.
The license agreements typically provide privatsteation as the mechanism for resolving disputeguding disputes involving under-
reporting of sales. The Company is currently inedlin one such arbitration with NEC Corporation QYE(See, Item 3. Legal Proceedings.)
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We also anticipate that we will be able to geneségaificant revenue from the licensing of patdots3G applications. Based on standards as
adopted, we believe we have a number of patenémakto the implementation of all the technologgdes incorporated in the current 3G
standards. We also expect that many of our patemiatents issuable from existing applications élcommercially important in the actual
product implementations. In March 2001, ITC sigaedorld-wide, royalty bearing CDMA patent licenggeement with Matsushita
Communications Industrial Co., Ltd (Matsushita), ftatsushita to manufacture, have manufacturedrildise and sell 3G terminal units, test
equipment and infrastructure. Under the Agreem@f,will receive an up-front payment of $19.5 nuoli as an advance against future
royalties. After the initial prepayment is exhausterough product sales, Matsushita has agreedyt@gditional recurring royalties to ITC as
it sells products using ITC's patents issued ardhadvorld.

We are in active discussions on a worldwide basiarding the licensing of our CDMA patents, and safour current agreements include
rights as to 3G products. Our current license agesds with Nokia, Siemens and Qualcomm do incligigs under certain of our patents to
manufacture and sell products compliant with 3@daads, with some limitations. The Nokia arrangeniepaid-up, generally, through a
period during which Nokia and InterDigital are eggd in the 3G development project. (See, "-StratEgigineering Services".) After that
period, a structure is provided for determiningifetroyalty payments. All of our current essenpi@aients for 3G standards are included under
the Nokia Agreement. The Siemens and Qualcomm agrnets are fully paidip with regard to the rights granted, which inckidertain right
as to 3G products. The Siemens agreement doesahatlé any rights under patents issuing from paipptications filed after December 15,
1999. The Qualcomm license agreement excludes, @othier things, any rights under our patents aardsgTDMA standards, any rights
under our patent applications filed after Marcli995, as well as patents relating to cellular ayednd interference cancellation. Based on
these limitations, neither the Siemens nor the €umim agreement provides rights under all the IT€mga which we believe to be essential
to 3G, or all of the inventions which we believdlwi essential and which are contained in pengatgnt applications. The Qualcomm
license agreement grants Qualcomm the paid-up tigitant sub-licenses under certain of our padedtpatent applications to Qualcomm's
customers. For certain ITC patents, Qualcomm'sciing rights are limited to those situations reh@ualcomm is selling ASICs to the
customer. For a limited number of patents, Qualcammay grant licenses under ITC's patents regardiesfiether the customer is also
purchasing an ASIC from Qualcomm.

In high technology fields characterized by rapidmfe and engineering distinctions, the validity aaldie of patents are often subject to
complex legal and factual challenges and otherntmiogies. Accordingly, ITC's patent claims are jgabto uncertainties which are typical of
patent enforcement generally. The validity of dertsf ITC's key patents has been challenged inmpateposition proceedings in various
jurisdictions, including Germany, Sweden, Japad, Binland. While in certain cases, ITC patents Haaen invalidated or substantia
narrowed, ITC benefits from the fact that its pateensing program in both 2G and 3G is based broad portfolio of patents, held
worldwide, and not on a single patent or inventidonetheless, if any third party successfully ess#iat certain of our patent claims are not
valid or do not cover their products, or if produiate implemented in a way such that patents thdielieve to be commercially important .
not infringed, InterDigital's licensing potentialcgrevenues could be adversely affected. The dastforcing and protecting the patent
portfolio can be significant.

In that regard, we are currently in litigation wkhicsson, Inc., which is seeking the court's datian that Ericsson's products do not infringe
ITC's United States TDMA patents, that certainTo€'’s United States TDMA patents are invalid and testain of ITC's United States

TDMA patents are unenforceable. Ericsson has aserted claims of tortious interference with coettral and business relations, defamation
and commercial disparagement, violation of ss.A)3f the Lanham Act, breach of contract as a tpiatty beneficiary, and fraud and
negligent misrepresentation for which Ericsson seekunspecified amount of actual damages, cosatmheys' fees. We are vigorously
contesting each of Ericsson's allegations. In a&idit TC has counterclaimed against Ericsson allggiat Ericsson is willfully infringing
certain United States TDMA patents owned by ITGC Beeks permanent injunction against Ericssorigément of these patents, and an
unspecified amount of actual and exemplary damagesss and attorneys' fees. (See, Item 3. "Legaid@dings -Ericsson.")
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In addition to patent licensing, we have also begively engaged since 1994 in the licensing ofktow both to companies with whom we
have had strategic relationships (including allepartners) and to other companies. Our initiditetogy transfer program involved our
proprietary BCDMA technology, a wideband CDMA technology initahdapted for WLL applications but with mobile eajty. In 1994, wi
entered into a technology licensing arrangemerit Siemens AG under which Siemens was provided a@®s use, on a royalty-bearing
basis, to our developed and to-be-developed B-CD&tAnology. In January 1996, we added Samsundieasnsee both to our B-CDMA
technology and our UltraPhone(R) product know-halgatel Espana signed a license with us in 1998f@DMA technology.

In 1999, both Siemens and Alcatel made corporatssid@s not to invest further in the developmenpiaprietary B-CDMA technology for
fixed wireless applications and to focus their gies on the 3G market. Samsung has effectively raagdmilar decision. We, in turn, elected
to discontinue our B-CDMA development efforts. 999, we signed a technology transfer and licenagrgement with Nokia covering high
data rate W-CDMA technology. (See, "-Business Atieig. Strategic Engineering Services".)
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The following table summarizes the technology aieaghich we granted licenses under our patentstacithology.

1S-54/136 GSM PHS
American Telephone & Telegraph American Tele phone & Telegraph American Telephone & Te legraph
Hitachi, Ltd. Hitachi, Ltd. Denso Corporation
Hughes Network Systems Japan Radio C ompany Hitachi, Ltd.
Kyocera Corporation Kyocera Corpo ration lwatsu America, Inc.
Matsushita Electrical Co, Ltd. Matsushita El ectrical Co, Ltd. Japan Radio Company
Mitsubishi Electric Corp. Mitsubishi El ectric Corp. Kokusai Electric Co., L td.
NEC Corporation NEC Corporati on Kyocera Corporation
Nokia Corporation Nokia Corpora tion Matsushita Electrical C o, Ltd.
Oki Electric Industry, Ltd. Oki Electric Industry, Ltd. Mitsubishi Electric Cor p.
Pacific Comm. Sciences, Inc. Pacific Comm. Sciences, Inc. NEC Corporation
Robert Bosch Gmbh Robert Bosch Gmbh Nokia Corporation
Samsung Electronics Co. Ltd. Samsung Elect ronics Co. Ltd. Oki Electric Industry, Ltd.
Sanyo Electric Corporation Sanyo Electri ¢ Corporation Robert Bosch Gmbh
Siemens AG Shintom Compa ny Samsung Electronics Co. Ltd.
Toshiba Corporation Siemens AG Sanyo Electric Corporat ion
Ubinetics Ltd. Toshiba Corpo ration Sharp Corporation

Ubinetics Ltd . Shintom Corporation
PDC Siemens AG
American Telephone & Telegraph B-CDMA Techno logy Toshiba Corporation
Denso Corporation Advanced Digi tal Technologies Ubinetics Ltd.
Hitachi, Ltd. Alcatel Espan a
Japan Radio Company Samsung Elect ronics Co. Ltd. 1S-95
Kokusai Electric Company, Ltd. Siemens AG American Telephone & Te legraph
Kyocera Corporation Nokia Corporation
Matsushita Electrical Co, Ltd. DECT OKki Electric Industry, Ltd.
Mitsubishi Electric Corp. Kyocera Corpo ration Qualcomm, Inc.
NEC Corporation Nokia Corpora tion Siemens AG
Nokia Corporation Siemens AG
Oki Electric Industry, Ltd. Sanyo Electri ¢ Corporation TETRA
Pacific Comm. Sciences, Inc. Toshiba Corpo ration Japan Radio Company
Robert Bosch Gmbh Matsushita Electrical C o, Ltd.
Samsung Electronics Co. Ltd. W-CDMA Nokia Corporation
Sanyo Electric Corporation Siemens AG Siemens AG
Sharp Corporation Qualcomm Inc.
Siemens AG Nokia Corpora tion UltraPhone Product Know -How
Toshiba Corporation Matsushita Co mmunications Industrial  Samsung Electronics Co. Ltd.
Ubinetics Ltd. Infineon Tech nologies AG

Technical Standards Activity

The ITU-R has established a standard for 3G wisedesess known as IMT-2000. We have participatéded in the 3G standards
development process, contributing more than 30pgwed concepts and methodologies to standardsshiodiirope and the United States.
Our Senior Vice President for Standards is alsdCihair of a task force under the Institute of Hieel and Electronic Engineers (IEEE) the
developing standards for broadband wireless asyetsems and one of our senior engineers is the@f@rman of a 3G Partnership Project
(3GPP) working group. In addition, we are activenwbers of various standards bodies including the-R;lBGPP, Telecommunications
Industries Association (TIA), Engineering Subcome@tT1P1, European Telecommunications Standartdtute ETSI), American National
Standards Institute (ANSI), and the Japanese AsSoriof Radio Industries and Businesses (ARIB).
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Employees; Research & Development Resources and Expses

As of March 22, 2001, we had approximately 257-fiale employees. In addition, we use the serviée®psultants and patime employee:
None of our employees are represented by a calebtirgaining unit. A breakdown of InterDigitaligl-time employees by functional area is

as follows:

NUMBER OF
FUNCTIONAL AREA EMPLOYEES
Sales and Marketing 8
Research and Development 199
Patent Administration and Licensing 8
Corporate and Administration 42
Total 257

In addition to our own employees who perform tedbgyp development, we utilize the efforts of outseteineering resources as well as
engineering contributions from Nokia. Further deypshent of InterDigital's technologies is expectedeuire additional technical and
administrative support, as well as additional mainkeresources and higher levels of sustained tsffor the next several years. We have
undertaken an aggressive effort to increase aathretir engineering resources, and expect to iserear research and development staff by
approximately 80-100 people over the next 15 monfthe recruitment of personnel with technical experin wireless communications
technology development is highly selective and cetitige. In addition to recruiting high quality engers, we intend to attempt to satisfy our
increasing need for engineering resources throagiong other things, consulting services and fuh@tegic relationships.
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Executive Officers

The Executive Officers of InterDigital are:

NAME AGE POSITION
Howard E. Goldberg 55 President and Chief Executive Officer
Alain C. Briancon 41 Executive Vic e President and Chief Technology Officer
Richard J. Fagan 44 Executive Vic e President and Chief Financial Officer
Mark A. Lemmo 43 Executive Vic e President, Product Management
William J. Merritt 42 Executive Vic e President, General Counsel and Secretary
Charles "Rip" Tilden 47 Executive Vic e President, Communications and Strategic Planning
Brian G. Kiernan 54 Senior Vice P resident, Standards
William C. Miller 46 Senior Vice P resident, Programs and Engineering

Howard E. Goldberg was promoted to Chief Execuiiicer and appointed as a director of the Comgariyovember 2000 and to President
in January 2001 from his prior position as InteRnesident, which he had held since September M@9Goldberg also serves as Presidel
ITC. Prior to becoming Chief Executive Officer, Mdoldberg also held the position of Executive lRresident - Strategic Alliances from
October 1998 to September 1999. Mr. Goldberg ad$o the positions of Executive Vice President, Gah€ounsel and Secretary from May
1995 to October 1998.

Alain C. Briancon joined InterDigital as ExecutiVéce President and Chief Technology Officer in Jamyu2001. From 1996 through
December 2000, Dr. Briancon served as Vice Presalah General Manager of Motorola Inc., with thevAxced Services Applications
Platform Division within the Semiconductor Prod&etctor from 1999 to December 2000, the Digital Exgmee within the Personal
Communication Sector from 1998 to 1999, and theX{®1) Information Networking Division Messaging Sgsns Product Group during
1998. Prior to that, he served as Vice Presidetitirector of Motorola's FLEX(TM) Architecture, Rozols and Standards Group from 1995
to 1997.

Richard J. Fagan joined InterDigital as a Seniae\President and Chief Financial Officer in Novem®98, and was promoted to Executive
Vice President in September 1999. Prior to that, Bigan served as Controller and Treasurer of Qu@kemical Corporation, a
Pennsylvania corporation, since 1994 and as Assi€tarporate Controller of that corporation fron8330 1994.
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Mark A. Lemmo was hamed Executive Vice Presiderddict Development in April 2000. Prior to that,.Nlemmo held the position of
Executive Vice President, Engineering and Prodyr@tions since October 1996 and Vice Presidetes@ad Marketing since June 1994.

William J. Merritt was promoted to Executive ViceeBident in September 1999 and continues in thaaitypof General Counsel and
Secretary. Prior to that, Mr. Merritt held the gimsi of Senior Vice President, General Counsel @@dretary since October 1998 and Vice
President- Legal and Assistant Secretary sincealgrii996.

Charles "Rip" Tilden was named Executive Vice Rtest, Communications and Strategic Planning in dgn2000. Prior to that, Mr. Tilden
held the positions of Executive Vice President Camitations, Investor Relations and Strategic Plagsince March 1988, Senior Vice
President from May 1997 and Vice President from étoler 1996 until May 1997. Before joining InterDédj Mr. Tilden served as Vice
President, Corporate Affairs at Alco Standard Caaion in Wayne, Pennsylvania, an office products paper distribution company, since
December 1994.

Brian G. Kiernan was promoted to Senior Vice PresidStandards in July 1997. Prior to that Mr. K& held the position of Vice President,
Marketing Support from January 1993.

William C. Miller joined InterDigital as Senior VicPresident, Programs and Engineering in July 2B8fare joining InterDigital, Mr. Miller
served as Vice President, Programs with Telephdbicporation, an aircraft and mass transit comnations systems corporation located in
Farmingdale, New York, since 1993.

InterDigital's Executive Officers are elected te tiffices set forth above to hold office until theiiccessors are duly elected and have
qualified. All of such persons are parties to agreets which provide severance pay benefits, amtmgy things, in certain events of
terminations of employment. Mr. Goldberg's agreengemerally provides for the payment of severarfagpdo a maximum of eighteen
months salary and up to a maximum of eighteen nsocdtinuation of medical and dental benefits. dther executives' agreements
generally provide for the payment of severanceoug inaximum of one year's salary and up to a maximiione year's continuation of
medical and dental benefits. In addition, with exgo all of these agreements, in the event efraihation or resignation within one year
following a change of control, which is definedths acquisition (including by mergers or consoliaiag, or by the issuance by InterDigital of
its securities) by one or more persons in one &etitn or a series of related transactions, of riaa fifty percent (50%) of the voting power
represented by the outstanding stock of InterDiditee executive would generally receive two yezrsalary and the immediate vesting of all
restricted stock and stock options.
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Risk Factors

Item 1, "Business" and Item 7, "Management's Discusion and Analysis"

contained within this Annual Report on Form 10-Katzon forward-looking statements reflecting, amotiger things, (i) our current
intentions and plans

(a) to position ourself in the marketplace as attterend "technology enabler" offering a broad fmdid of products, (b) to capitalize on the
value of our intellectual property through patécéhsing, technology and knolmew transfer and specialized engineering servi©@so bring
to market, with strategic partners or on our ow@,Boducts to enable the delivery of high qualibyce and high data rate services in mobile
terminals and base stations, and (d) to dedicptetéon of our engineering resources to incubateresions of our current technology,
derivative products and new technologies; (ii) gsi@l, industry observers' and experts' beliefsfaretasts as to the market for wireless
products and services, 3G market growth, and thimgj of market development; (i) our current bdiand expectations as to 3G product
technological capability, the successful developnaewl the applications for our technology and pidéproducts, 3G markets, demand for
3G products, timing of 3G market development, agility of standards, preferences of service gters, our competition and competitive
advantages, and growth in revenues and operatipgners; and (iv) our ability to enter into new hass relationships, enter into new
licenses, bring 3G products to market on a timelsi®or at all, deliver engineering services, hitditional personnel, and derive revenues
from our patents. Words such as "should", "likely; texpect", "forecast", "believe", "strategy"nténd", "plan”, "targeting"”, "anticipate”,
"project”, and "may seek", variations of such wetsd words with similar meaning or connotatiorssiatended to identify such forward-
looking statements.

Such statements are subject to risks and unceéemim/e caution readers that important factoromescases have affected and, in the future,
could materially affect actual results and causeacesults to differ materially from the resutgpressed in any such forward looking
statement. You should not place undue reliancdeset forward-looking statements, which apply oasof the date of this report. Certain of
these risks and uncertainties are described ingrdatail below. It should be noted that risksctibed as affecting one forward looking
statement may affect other forward looking stateimidn addition, other factors may exist that asedetailed below or that are not fully
known to us at this time. We undertake no obligatmpublicly update any forward-looking statememikether as a result of new
information, future events or otherwise.

Our Strategy as it Relates to our Position in 3@ the Early Stages of Implementation and, as sisdBased on Numerous Assumptions
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We are in the early stages of executing on outegiaplan as it relates to our position in 3G. Gwategic plan involves numerous
assumptions. Assumptions are forward-looking iureand as such are inherently subject to risksuacdrtainties, including the Risk
Factors detailed below, which could affect our ptitd revenues and profitability and our abilityeffectively execute our strategy. For
example, in order to generate revenues and pfofits sales of ASICs, we must continue to make sutist! investments and technological
innovations. A significant assumption in our stgi¢eplan is that TDD will be adopted and widely dise the 3G market. If TDD is not so
adopted and widely used, a significant elementofamticipated revenue may be impaired. (See, "X&ghnologies May Not Be Widely
Deployed".) In addition, we intend to rely on sé@it partnerships to channel certain ASIC prodinttsthe marketplace. The failure or delay
in entering into such relationships, either on atalkele terms or at all, could impair our abilityibdroduce our technology and resultant
products. (See, We Intend to Rely Heavily on Additional Relationsdiwith Third Parties".) Other key assumptionsudel the availability ¢
financial and human capital, our ability to sustaind grow our patent position in the 2G and 3G ei@rkand that the 3G market will develop
at a time when we are prepared to enter it. (S¥ée 'Depend on Sufficient Engineering Resourceshé-Company's Revenue in the Short
and Long Term Depends Upon the Company's Succdssfanrcing Patent Rights and Protecting Other letélial Property”, and "-Our
Markets are Unpredictable and Subject to Rapid meldyical Change".) Should any of these assumpfi@ihto materialize, our ability to
meet our strategic plan could be impaired.

Our Technologies May Not Be Widely Deployed

Much of our development work is in the nature agie@rch and therefore is subject to the risks tylgieasociated with research activities.
New technological innovations generally requireibstantial investment before they are commerciafiple, and we may make substani
non-recoverable investments in new technologiesntay not result in meaningful revenues. For examipl order to generate revenues and
profits from sales of ASIC products, we must coméirio make substantial investments and technolbigicavations. A significant
assumption in our strategic plan is that TDD weélddopted and widely used in the 3G market. Otlgitiatiwireless technologies, particula
wireless LAN, FDD used in data applications andralitive forms of TDD (such as TD-SCDMA), are expddo be competitive with TDD.
There can be no assurance that our technologyitiithately have market relevance, be selected logless service providers for their
networks, or that Nokia will continue to fund oudID development if TDD is determined to have unataiele market risk (as well as for
other reasons). If TDD is not so adopted and widskd, a significant element of our anticipatecenerxe may be impaired.
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Our Future Operating Results are Likely to Fluctuate

Our revenues, earnings and other operating rdsalts fluctuated significantly in the past and magtfiate significantly in the future. These
operating results are likely to continue to fludtuaecause (i) our markets are subject to increemagetition from other products and
technologies and announcements of new productseghdologies by our competitors; (ii) it is difficto predict the timing and amount of
licensing revenue associated with past infringeraedtnew licenses, or the timing, nature or amo@intvenues associated with strategic
partnerships; (iii) we may not be able to enteo imtlditional strategic partnerships or license @gents, either at all or on acceptable terms;
(iv) the strength of our patent portfolio couldweakened through patents being declared invalsigdearounds, changes to the standards,
and adverse court decisions; (v) our revenuesatelty dependent on sales by our licensees wisiclutside of our control; and (vi) a
significant portion of our revenue is generatedrfitovo companies, and the loss or significant reédnatf revenue from either of such
companies could cause our revenues to decreasaattat&eneral economic and other conditions cagisi downturn in the market for our
products in development or technology could alsceegkly affect our operating results. The foregdauors are difficult to forecast and
these, as well as other factors, could harm ourtegig or annual operating results. If our opergtiasults fail to meet the expectations of
investors in any period, the market price of ounomn stock may decline. Nevertheless, we baseexrisidns regarding our operating
expenses on a combination of current cash balaanésipated revenue trends and the level of exipened required to execute our strategic
plan. Because the base level of many of our expergelatively fixed, revenue from a small numbecustomers could cause our operating
results to vary from quarter to quarter and reisuttperating losses. In addition, increased expengech could result from factors such as
increased hiring and retention costs or actiongyded to keep pace with technology and product etadegets could adversely impact near-
term profitability targets.

We Intend to Rely Heavily on Additional Relationshps with Third Parties

The successful execution of our strategic plaraitiglly dependent on the establishment and suafasdationships with equipment
producers and other third parties. Our plan contatep that these third parties will give us act¢egwoduct capability, markets and additic
libraries of technology. Our failure to enter irstach additional relationships, either on accepttdsias or at all, or our failure to successfully
execute such relationships, could impair our abibtintroduce portions of our technology and résglproducts. In addition, delays in
entering into such relationships could cause uBiss critical market windows. This, in turn, coaldversely affect our future revenue stre:
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We Have Substantial Global Competition

Competition in the wireless telecommunications stduis intense. There can be no assurance thatilee able to successfully compete, or
that our competitors will not develop new techn@sgand products that are more commercially effedtian our own. We face competition
from companies providing services comparable tg.0lte also face competition from the in-house dgwakent teams at telecommunication
equipment suppliers. Many of our competitors atestantially larger than we are, and have finantgghnical, marketing, sales, and
distribution resources greater than ours. In agldjtour customers may face competition from otBkErcbommunication equipment provider:
is also possible that new competitors may ententaeket. These competitors may have more establlistiationships and distribution
channels than we do. These competitors may alse éstablished or may establish financial or stiatetiationships among themselves or
with our existing or potential customers, reseltarsther third parties. Many current and poterd@hpetitors have advantages over us,
including (a) existing royalty-free cross-licensecompeting and emerging technologies; (b) lorgarating histories and presence in key
markets; (c) greater name recognition; (d) acaetmrger customer bases; and (e) greater finarsadds and marketing, manufacturing,
distribution, technical and other resources tharhase. As a result of these factors, these congpgtihay be more successful than us.

Our ability to derive revenues from the licensirigezhnology will depend in part on the succesafd timely development of our
technologies and in part on our ability to gainiiddal customers. Our competitive position coutddmmpromised by the introduction of
superior technology or our delay in (or a compéstmore timely introduction of) relevant technaglog

Finally, our principal semiconductor partner(s) s able to provide capacity, competitively priggdducts, and possess adequate
manufacturing and distribution networks. If cogts kigher than expected or they are capacity laitair direct and/or indirect market
penetration could be hampered, leaving potentisticzners to seek alternate solutions.

We Need to Effect Further Technology & Product Deviepment

We may experience technical, financial or othefidifties or delays related to the further develepinof our technologies. Delays can be
costly, and there can be no assurance that outagewent efforts will ultimately be successful. Fet, if such engineering efforts are not
successful or delays are serious, our existingpatehntial strategic relationships could suffert@se strategic partners could be hampered in
their marketing efforts of products containing technologies. This means that we could experieadeaed royalty revenues or lower roy:
revenues on such organizations' products contamingechnology, or that we could miss a criticalrket window. Further, if we do not me
the material obligations under our existing or ptitd contracts with our existing or potential pemts, the partner could terminate the
relationship and/or seek to hold us liable for bheavioreover, our technologies are in the develagratage, and have not been fully tested in
commercial use. It is possible that they may notgoen as expected or may not be market relevarguth case, our business, financial
condition and operating results could be advera#gcted.
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Our Markets are Unpredictable and Subject to RapidTechnological Change

We are positioning our current development projémtshe yet to emerge 3G market. These projeesat suited for the 2.5G (an evolved
form of the 2G market), GPRS, EDGE, or any otherkaawhich might develop after the 2G market wameésr to the development of the .
market. If the 3G market does not evolve, we wadtlbe able to execute on our strategic plan, amdbosiness, financial condition and
operating results could be materially affected.

Further, the 3G market may develop at a sloweraafgmce than we expect and may be of a smallertsan we expect. For example, the
potential exists for 3G preemption by the hangmfe2.5G solutions now being bought, tested andiéi@! In addition, there could be fewer
applications for our technology and products thaewpect. Moreover, spectrum licensing unavailgbdr costs could also impede
investment in 3G infrastructure. Many factors coalffict the rate and pace of 3G market developmnehiding, but not limited to, economic
conditions, customer buying patterns, timelinessqufipment development, pricing of 3G productstiomed growth in telecommunications
services that would be delivered on 3G devices,amadability of capital for and high cost of inftaucture improvements. Failure of the 3G
market to materialize to the extent or at the vetech we expect would reduce our opportunitiessfalies and licensing and could materially
adversely affect our business, financial condiiod operating results.

The entire communications market in which we competharacterized by rapid technological changejufent product introductions and
evolving U.S. and non-U.S. industry standards. tthdstechnology and products become obsolete anththketable when products using new
technologies are introduced and new industry stalsdamerge. As a result, marketability and the m@tklife cycles of the products and
technologies that we are developing can not ber@adsand are difficult to estimate. In addition, niedustry standards, falling prices or
technology changes may render the products arettbnblogies obsolete or non-competitive. To be esafal, we must continue to develop
new products and technologies that successfullyoredto such changes. We may not be able to faategic relationships, either at all or on
acceptable terms, to enable us to develop suctpnetucts and technologies. Even if we do, we mayeable to introduce such product:
technologies successfully in a timely manner. Migsi critical market window could reduce or elimi@éaur ability to capitalize on the
technology and products as to which the windowiappl
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Our future success will depend on our ability tatawue to develop and introduce new products, teldyy and enhancements on a timely
basis. Our future success will also depend on bilityato keep pace with technological developmenttisfy varying customer requirements,
price our products competitively and achieve maskdeeptance. The introduction of products embodwgizg technologies and the emerge
of new industry standards could render our prodactstechnology currently under development obsaeatl unmarketable. If we fail to
anticipate or respond adequately to technologiesétbpments or customer requirements, or experiangesignificant delays in developme
introduction or shipment of our products and tedbgy in commercial quantities, our competitive piosi could be damaged.

These efforts will require continued significant@stment in research and development. We cannatfeethat we will have sufficient
resources to make such investments, that we wildbe to make the technological advances necetsachieve these goals, or that the costs
of the acquired efforts will be acceptable. Ouribess, financial condition and operating resultsld¢de materially adversely affected if we
are unable to respond to the need for technologltahge or if these products or technologies daadieve market acceptance when
released



We Currently Derive a Significant Portion of OuniRaue from Two Customers. The Loss of Either Onéhafse Customers Could Reduce
Our Revenues and Could Harm Our Ability to AchieveSustain Acceptable Levels of Profitability.

Revenues attributable to Nokia Corporation, a sgiatengineering partner, and Sharp Corporatioa,arour TDMA patent licensees,
comprised approximately 63% of total revenue in@®0the loss of either one of these customers odéfey or reduction in receipt of
revenues from either of these customers would duc revenues and cash flow and could harm olityatoi achieve or sustain acceptable
levels of profitability.

We Rely On and May Be Unable to Adequately Enfdce Intellectual Property Rights

Our business opportunities substantially depencdh tipe development of know-how and patent inventi@iasprotect these rights, we rely
primarily on a combination of patent laws, confitiality agreements with employees and third pay@éesl protective contractual provisions.
Despite our efforts to protect our proprietary tgjlunauthorized parties may copy aspects of @ntogy and information that we regarc
proprietary. Other parties may breach confidenyiagreements and other protective contracts imtichwe have entered. We may not have
adequate remedies in the event of such breacthdfuthere can be no assurance that the pendiagtiplications will be granted, or that
our existing or new patents will provide adequatggxtion or coverage.
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In addition, the cost of defending our intellectpedperty has been and may continue to be signifidatigation may be required to enforce
our intellectual property rights, protect our tresgerets or determine the validity and scope opfetary rights of others. As a result of any
such litigation, we could lose our proprietary tgbr incur substantial unexpected operating cdstg.action we take to protect our
intellectual property rights could be costly andlidoabsorb significant management time and attentibich, in turn, could negatively impact
our results of operations. Moreover, third partiesld circumvent the patents held by our wholly-edsubsidiary, ITC, through design
changes. Any of these events could adversely affi@cprospects for realizing future income.

From time to time, certain companies may also a#isat their patent, copyright and other intellettproperty rights are also important to the
industry or to us. In that regard, from time todithird parties provide us with copies of theirgue relating to digital wireless technologies
and offer licenses to such technologies. We in émaluate such patents and the advisability ofinisig. such licenses. If any of our products
were found to infringe on protected technology,omald be required to redesign such products, lesash technology, and/or pay damages
to the infringed party. If we are unable to licepsetected technology used in our products andiimeicannot economically redesign such
products, we could be prohibited from marketinghspmducts. In such case, our prospects for regliziture income could be adversely
affected.

Our Revenue in the Short and Long Term Depends @porsuccess in Enforcing Patent Rights and Piiotg@ther Intellectual Property

Our strategic plan depends, in the short term, worability to generate patent licensing reveralated to the sale by third parties of
handsets and infrastructure compliant with the TDMgital cellular standards in use today, amongtl@&SM, 1S-54/136 and PDC (2G
products). Our ability to collect such revenueubjsct to a number of risks. First, major telecominations equipment manufacturers have
challenged, and we expect will continue to chalerige validity of the ITC patents. In some insemcertain of ITC's patent claims have
been declared invalid or substantially narrowedil®MT C continues to maintain a worlglide portfolio of patents that it believes are gainc
infringed, and while we intend to vigorously defeartti enforce such patents, we cannot assure thaatidity of our patents will be
maintained or that any of our key patents will leéedmined to be applicable to any 2G or 3G prodiey. significant adverse finding as to
validity or scope of ITC's key patents could resulthe loss of patent licensing revenue from é@xislicensees and could substantially impair
our ability to secure new patent licensing arrangais

Second, we are currently engaged in a significatérg infringement litigation with Ericsson, Inaev certain of the ITC patents. During the
course of this litigation (or a future yet uniddietii and unfiled litigation, should such litigati@anise), certain of ITC's key patents could be
found to be invalid or not infringed. Any such atsefinding as to the validity or scope of ITC'y katents could result in the loss of patent
licensing revenue from existing licensees and ceulaktantially impair our ability to secure newgpdtlicensing arrangements.

In the long term, our strategic plan depends upgrability to generate patent licensing revenuenfthe sale by third parties of products
compliant with the standards adopted for 3G (3GIBcts). Our ability to generate such revenue igestito certain risks. First, many of the
inventions which we believe will be employed in B&ducts are the subject of patent applicationglvhave not yet been issued by the
relevant patent reviewing authorities. While wesind to vigorously prosecute such patents, we caastatre that these patent applications
be granted and that the resulting patents wilhtfiiniged by 3G Products. Second, we expect thatalidity of our patents will be challenge
and that we will be required to enforce our pateginst parties that refuse to take a licenserumglepatents. While we intend to vigorously
defend and enforce our patents, we cannot assairéhth validity of our patents will be maintainettivat any of our patents will be
determined to be applicable to any 3G Product.
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Our License Agreements Contain Provisions whichl€tmpair Our Ability to Realize Licensing Revenues

Certain of our licenses contain "most favored meticand other provisions, applied on a going foduzasis only, which could, in certain
events, cause the licensee's obligation to paytiegado us to be reduced, terminated or suspefategh indefinite period, with or without the
accrual of the royalty obligation. In addition, &@en of our licensees had, in the past, statedngnather things, that the outcome of a prior
litigation over ITC's patents materially impactéeé royalties due under their license agreementsleWie believe that these positions have
been meritless, similar positions could be assentéue event that a licensee's obligation to maslties to us in the future is either termine
or indefinitely suspended or in the event that §T@tents are held invalid or unenforceable orghistion could be found to have merit. Si
positions taken could interfere with ITC's abilitysecure new licenses or to generate recurriegging revenue under the existing
agreements. In addition, ITC may have to incur esps and suffer further delays to mediate, arkiat/or litigate such assertions, with no
assurance of ultimate success. ITC's licensing wppities are also affected by the increasing cotration of the wireless industry,
particularly as to infrastructure, which resultsaisubstantial portion of the licensing opport@sitbeing concentrated in a small number of
non-licensed manufacturers, many of whom are géynenaposing the validity of ITC's patents in mplé forums. In such cases, our
operating results and revenues could be adverfelgted.

We Depend on Sufficient Engineering Resources

Competition for qualified and talented individualgh engineering experience in emerging technokdike Wideband CDMA, is intense.
Further, none of the persons that we currently esnpte parties to agreements that require thematdge services to us for a minimum
period of time. Our success and ability to entés additional strategic or other relationships rdapend on our ability to attract and retain a
significant number of talented and qualified teclahpersonnel; and there can be no assurance ¢hadlilbe able to do so. The failure to
attract and retain highly qualified personnel cauntgrfere with our ability to undertake additionethnology and product development effi
as well as our ability to meet our strategic obyjest.

Analyst and Market Predictions are Forward-Looking in Nature

Our market predictions, as well as analyst, ingqushserver and expert predictions described hersrforward looking in nature and, as sl
are inherently subject to risks and uncertainfiésny factors could affect these predictions inahgdibut not limited to, the validity of their
and our assumptions, economic conditions, custtmmgng patterns, timeliness of equipment develognyaicing of 3G products, continued
growth in telecommunications services that wouldibkvered on 3G devices, and availability of calibr infrastructure improvements.
Also, the 3G market may not develop at the ratgame that we or they predict.

If Wireless Handsets Pose Health and Safety Ri3&sjand for Our Products in Development and ThosewfLicensees and Customers
Could Decrease.
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Media reports and certain studies have sugges&tdatio frequency emissions from wireless handsetg be linked to various health
concerns, including cancer, and may interfere wéthous electronic medical devices, including hagiaids and pacemakers. If concerns «
radio frequency emissions grow, this could haveefffiect of discouraging the use of wireless hargjsehich would decrease demand for our
products and those of our licensees and custorfieese also are some safety risks associated wathigh of wireless handsets while driving.
Concerns over these safety risks and the effeatpfegislation that may be adopted in responsledse risks could reduce demand for our
products in development and those of our licenaedscustomers.

We Face Risks From Doing Business in Global Markets

A significant part of our strategy involves our tiomed pursuit of growth opportunities in a numbémternational markets. In doing so, we
are subject to the effects of government regulatitariffs and other applicable trade barriersyeney control regulations, political instabilit
potentially adverse tax consequences, inabiligrtimrce contractual commitments abroad, and gedetays in remittance and difficulties of
collecting non-U.S. payments, among other things.afé also subject to risks specific to the indigiccountries in which our customers, our
licensees and we do business.

We Face Risks From Changing Global Economic Conditins

We and our customers face risks from economic ¢mmdi generally which affect, among other things, ability and willingness of
companies to invest in technological and produgetigpment, our need for working capital, and oweraie recognition.

Item 2. PROPERTIES

InterDigital owns one facility, subject to a mongga in King of Prussia, Pennsylvania. InterDigisaparty to a lease expiring in 2007, for
approximately 67,000 square feet of space in Melvilew York. InterDigital is a party to a leaseiing in 2006, for approximately 11,918
square feet of space in Montreal, Quebec, Canduzselfacilities are the locations for our techngldgvelopment activities. InterDigital is
also a party to a lease expiring in 2001 for apjpnaxely 1,125 square feet of office space in Toklapan.
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Item 3. LEGAL PROCEEDINGS
Ericsson

In September 1993, ITC filed a patent infringemestton against Ericsson GE Mobile Communications, ("Ericsson GE"), its Swedish
parent, Telefonaktieboleget LM Ericsson ("LM Erigs%) and Ericsson Radio Systems, Inc. ("EricssodidRg, in the United States District
Court for the Eastern District of Virginia (the 1EB$son action") which was subsequently transfetoetie United States District Court for the
Northern District of Texas. The Ericsson actionkseg jury's determination that in making, sellingusing, and/or in participating in tl
making, selling or using of digital wireless teleple systems and/or related mobile stations, Enickas infringed, contributed to the
infringement of and/or induced the infringemenedafht patents from ITC's patent portfolio. The Bsion action also seeks an injunction
against Ericsson from infringement and seeks uriipeéclamages based upon the Court's determinafi@rnat constitutes a reasonable
royalty for infringement, royalties, costs and atty's fees. Ericsson GE filed an answer to thgikiia action in which it denied the
allegations of the complaint and asserted a Cociaier seeking a Declaratory Judgment that the sesbpatents are either invalid or not
infringed. On the same day that ITC filed the Es@s action in Virginia, two of the Ericsson Defent$a Ericsson Radio and Ericsson GE,
filed a lawsuit against InterDigital and ITC in thaited States District Court for the Northern Bittof Texas (the "Texas action™). The
Texas action, which involves the same patentsatethe subject of the Ericsson action, seeksdbg's declaration that Ericsson's products
do not infringe ITC's patents, that ITC's patemésiavalid and that ITC's patents are unenforcealile Texas action also seeks judgment
against InterDigital and ITC for tortious interface with contractual and business relations, defiamand commercial disparagement, and
Lanham Act violations. The Ericsson action andTh&as action have been consolidated. ITC agredwetdismissal without prejudice of LM
Ericsson.

In December 1997, Ericsson Inc., the successoritsgon GE and Ericsson Radio, filed an actionregidir C in the United States District
Court for the Northern District of Texas (the "19B&xas action") seeking the court's declaratiohEnsson Inc.'s products do not infringe
two patents issued to InterDigital earlier in 1@&7continuations of certain patents at issue imt&s action. Later that month, Ericsson Inc.
filed an amendment Complaint seeking to includeé¢h®o new patents in the Texas action in an effocbnsolidate the two cases. In
January 1998, both Ericsson Inc. and InterDigital B C filed motions requesting that Ericsson tarmended Complaint be allowed and
the 1997 Texas action be dismissed, to which th@tGgreed. In 1998, Ericsson Inc. filed a motionRFartial Summary Judgment, which \
denied by the Court in early 1999. Also in 1998 thnited States District Court for the Northerntbis of Texas granted InterDigital's
Motion to amend its Counterclaim by adding fouritiddal patents. During the third quarter of 1988icsson Inc. filed for leave to file an
Amended Complaint to add causes of action for bredicontract and fraud and negligent misrepresiemtalhe Court granted Ericsson's
request. Fact discovery has been concluded. Thekfivin" hearing was held in April 2000, where a $gddaster later made
recommendations in September 2000 to the Coud #etmeaning of certain terms contained in thergat The Court has yet to rule on the
Special Master's recommendations. In addition, &y 000, InterDigital filed a motion for Partial @mary Judgment, which has yet to be
ruled on. InterDigital and ITC intend to vigorouslgfend the Texas action. However, if any of ITgztents are held invalid, ITC's licensing
opportunities and collections of royalty revenuesld be materially and adversely affected. No diatdrial has been set by the Court.
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NEC

In March 2001, ITC filed a Complaint against NEGwthe American Arbitration Association. The Complalleges that NEC has
substantially under-reported sales of TDMA-basexdipcts for which NEC is obligated to pay ITC rojgdtpursuant to the TDMA patent
license agreement entered into by the parties® 19 C is seeking payment of the under-reportgehlies.

Other

ITC has filed patent applications in numerous fgmetountries. ITC is and expects from time to tbimée subject to challenges with respe:
its patents and patent applications in foreign ¢ees ITC intends to vigorously defend its pateftswever, if any of ITC's patents or
applications are revoked, ITC's patent licensingoofunities in the relevant foreign countries, godsibly in other countries, could be
materially and adversely affected.

In addition to litigation associated with patenfanement and licensing activities and the litigatdescribed above, InterDigital is a party to
certain other legal actions arising in the ordinemyrse of its business. Based upon informatioeguity available to InterDigital, InterDigital
believes that the ultimate outcome of these otbgoms will not materially affect us.

Iltem 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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PART Il

Item 5. MARKET FOR COMPANY'S COMMON EQUITY AND RELA TED STOCKHOLDER MATTERS

The following table sets forth the range of thehhégnd low sales prices of InterDigital's Commoncgtas reported by the American Stock
Exchange through April 25, 2000 and by the Natigkedociation of Securities Dealers and Quotatibesdafter.

High
2000
First Quarter $80.00
Second Quarter 27.5625
Third Quarter 25.00
Fourth Quarter 14.50
High
1999
First Quarter $6.9375
Second Quarter 5.75
Third Quarter 6.75
Fourth Quarter 82.00

Low

$20.625
12.9375
12.00
4.50

Low

$4.125
4.0625
4.25
5.3125

As of March 22, 2001, there were approximately 2,B0lders of record of our Common Stock.

We have not paid cash dividends on our Common Stioade inception. It is anticipated that, in theekeeable future, no cash dividends will
be paid on our Common Stock and any cash otheawvigitable for such dividends will be reinvesteaim business. The payment of cash
dividends will depend on our earnings, the priatidBnd requirements on our remaining series ofdPredl Stock and other Preferred Stock
which may be issued in the future, our capital neguents and other factors considered relevantipyBoard of Directors.
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Item 6. SELECTED CONSOLIDATED FINANCIAL DATA

Consolidated Statement of Operations Data:

Revenues:
Product and services
Licensing and strategic partner

Total revenues

Net income (loss) applicable to common shareholders
before cumulative effect of change in accounting

Earnings (loss) per common share before cumulative
change in accounting principle - basic

Earnings (loss) per common share before cumulative
change in accounting principle - diluted

Cumulative effect of change in accounting principle

Net income (loss) applicable to common shareholders
Earnings (loss) per share - basic
Earnings (loss) per share - diluted

Weighted average number of shares outstanding-basic
Weighted average number of shares outstanding-dilut

Pro forma effect of change in accounting principle
Net income (loss) applicable to common shareholde
before cumulative effect of change in accounti
Net income (loss) per share - basic
Net income (loss) per share - diluted

Consolidated Balance Sheet Data:
Cash and cash equivalents
Short-term investments

Working capital

Total assets

Long-term debt

Accumulated deficit

Total shareholders' equity

2000 1999 1998

$ 5634 $ 4496 $ 6,751
51,244 66,171 92,470
56,878 70,667 99,221

principle
5,564 26,451 36,713
effect of

$ 011 $ 055 $ 0.76
effect of

$ 010 $ 052 $ 0.75
$(53875) $ - $ -

(48,311) 26,451 36,713
$ (091) $ 055 $ 0.76
$ (091) $ 052 $ 0.75

52,855 48,357 48,380

ed 57,306 50,495 48,771

rs

ng principle $ 35488 $ 4,573
$ 073 $ 0.09
$ 070 $ 0.09

$ 12,343 $ 14,592 $ 20,059
76,644 68,550 32,218
90,566 95498 54,752
141,625 126571 99,523
2,560 3,005 3,772
(181,899) (133,588) (160,039)

$ 73,910 $109,507 $ 75,808
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1997 1996

$ 43,854 $ 24,974
5,982 28,719
49,836 53,693

(34,523)  (11,904)

$ (0.72) $ (0.26)

$ (0.72) $ (0.26)
$ - 0§ -

(34,523)  (11,904)
$ (0.72) $ (0.26)
$ (0.72) $ (0.26)

48,166 46,462

48,166 46,462

$(32,004) $ (25,165)
$ (0.66) $ (0.54)
$ (0.66) $ (0.54)

$ 17,828 $ 11,954
7,976 43,063
22,903 57,076
69,363 112,636
4,460 5,011

(196,752) (162,229)

$ 38,505 $ 72,507



Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
OVERVIEW

The following discussion should be read in conjiorctvith the Selected Consolidated Financial Datal the Consolidated Financial
Statements and notes thereto, contained in thisrdent.

We develop advanced wireless technologies and ptedhiat drive voice and data communications. Vi&nith to position ourselves in the
marketplace as an end-to-end "technology enabféating a broad portfolio of products, includingredechnology, software solutions,
systems expertise and finished chips.

We are focusing our strategy in three areas. Rustntend to capitalize on the value of our igetual property through patent licensing,
technology and know-how transfer and specializegireering services. Second, we plan to bring taketawith partners or on our own, 3G
products to enable the delivery of high qualityosoand high data rate services in mobile termiaatsbase stations. Third, we intend to
dedicate a portion of our engineering resourcésdabate extensions of our current technology vééitie products and new technologies.

FINANCIAL POSITION, LIQUIDITY AND CAPITAL REQUIREME  NTS

We generated positive cash flows from operatiniyities of $4.5 million in 2000 compared to $24.dlion in 1999. The high level of
positive operating cash flow in 1999 resulted fromsh receipts of approximately $42.0 million agsprincipally from license agreements
with Nokia, Robert Bosch Gmbh and Japan Radio Gatjmm. The positive operating cash flow in 200Gwaainly due to changes in
operating working capital related to inventory reiilon and cash receipts associated with compledefipnance bonds and insurance
recoveries generated during the period.

Net cash flows used in investing activities deceea® $16.1 million in 2000 from $35.5 million i®99. The decrease was mainly due
lower level of additional investment of funds irostaterm, highly liquid securities ($8.1 million 000 versus $36.3 million in 1999). In
addition, investments in property, equipment, infation systems and patents were $8.8 million irD28®compared to $2.9 million in 1999.
The increase in 2000 reflects accelerated developpregram and new information system investments.
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During 2000, net cash provided by financing adggitwas $9.3 million as compared to $6.1 milliori899. The increase in 2000 primarily
resulted from net proceeds of $12.3 million relatedption and warrant exercises and our employ@k purchase plan. This was partially
offset by the use of $2.4 million to repurchaserapimately 458,000 shares of common stock undéaaesrepurchase program.

As of December 31, 2000, we had $89.0 million affcaash equivalents and short-term investmentspaced to $83.1 million as of
December 31, 1999. Our working capital excludinghc@ash equivalents, short-term investments arrdrumaturities of debt decreased to
$1.9 million at December 31, 2000 from $12.8 millat December 31, 1999. The decrease was pringipaésult of an increase in shogtm
deferred revenue resulting from changes recordeelsiponse to SAB No. 101 and the sale of inventelgted to exiting the WLL business
offset in part by higher receivables associateti witreased royalty revenue in the second halféD2

Consistent with our strategy of accelerated deveknt activity, we expect to increase staffing levaatd investments in enabling capital
assets in 2001. Capital expenditures in 2001 fodhveare, software, patents and other items needsdpport development program and
product positioning initiatives are expected tdd8e0 million - $10.0 million. Absent cash flow fronew license agreements, the impact of
these accelerated investments may result in moagsttive cash flow in 2001. We are capable of sitppthese and other operating
requirements for the foreseeable future through easl shorterm investments on hand as well as other intgrigeherated funds. Should
need arise to fund new development activities,ragiegrowth activities or other matters, we mayks®ancing through bank facilities or the
sale of debt or equity securities.

Property and equipment are currently being utilimedur on-going business activities, and we belithat no write-downs are required at this
time due to lack of use or technological obsoleseeWith respect to patent assets, we believehieatalue of our patents is at least equal to
the value included in the December 31, 2000 balaheet.

RESULTS OF OPERATIONS
Modification of Revenue Recognition Policy

Effective January 1, 2000, we modified our licegsiavenue recognition policy in response to SAB Niil, "Revenue Recognition in
Financial Statements", that was issued by the $H@cember 1999. SAB No. 101 expresses the viewsedbEC Staff in applying genera
accepted accounting principles to certain transastiincluding licensing agreements involving nefundable up-front payments. These
payments can cover either royalty prepaymentsateexhausted through future sales of licenseeuptear payments related to paid-up
licenses in which the licensee makes a single payfoea lifetime patent license. Historically, wecorded such fees as revenue upon the
signing of the applicable license agreement becaesiead delivered the license and had no remaintitigations. Following SAB No. 101
guidance, we reflected in our twelve months resaltet after-tax cumulative effect of change inoacting principle of $53.9 million to defer
the net portion of up-front payments that represantounts which either had not yet been exhaulsteddgh product sales by licensees as of
January 1, 2000 or are expected to be recogniziwbifuture based on the shorter of the expectedireéng life of the technology or patents.
In the year 2000, we recognized approximately $tdlkon and $10.4 million of revenue and earningspectively, related to the deferred
amounts on a post-SAB No. 101 basis. Going forwasdwill continue to recognize the revenue andeaghings associated with the deferred
amounts either as licensees product sales ocavesithe shorter of the expected remaining lifeheftechnology or patents.
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2000 Compared With 1999
Revenues

Revenues in 2000 totaled $56.9 million, compare®i7@.7 million in 1999. The decrease was due teeldwensing revenue primarily related
to past infringement obligations of new licensd@sring 1999, we recorded approximately $42.0 millaf revenues for such items as
compared to zero in 2000. In 2000, we recognizedmee of $34.1 from recurring royalties ($21.6 ioillon a preSAB No. 101 basis), $17
million from specialized engineering services abdb3illion from final sales of WLL products. Thiesmpares with $9.4 million from
recurring royalties, $10.8 million from specializedgineering services and approximately $7.6 mmilffrem WLL product sales and related
strategic partnership activities in 1999.

Cost of Product

Cost of product in 2000 decreased to $5.2 millimmf $5.9 million in 1999. Cost of product in 20@dlected amounts associated with final
product sales in connection with our exit from YWEL product business. We experienced negative gramgins in both years as there were
insufficient product sales to absorb manufactuduagrhead.

Operating Expenses

Sales and marketing expenses increased 8% to $ichrduring 2000 as compared to $3.6 million #9B. The increase was primarily due
to costs associated with strategic marketing arafdivities.

General and administrative expenses for 2000 isext@3% to $13.4 million from $7.8 million in 199&he increase was due largely to
increased resources necessary to support developnagmam expansion, non-recurring costs associaitbdseverance for a departed
executive and the settlement of a dispute withranés employee and various corporate strategiainrgs.

Patents administration and licensing expenses dseded% to $5.1 million as compared to $5.3 millioh999. The decrease was mainly due
to a decrease in net recognized costs relateddoiog litigation with Ericsson.

Development expenses increased 27% to $26.0 mflicon $20.5 million in 1999. This increase over 3%%as due primarily to increased
staff and activity levels devoted to developmertadfanced 3G wireless applications.

32



Other Income and Expense

Interest Income for 2000 was $6.3 million as coragdo $3.9 million in 1999 as a result of higheemage invested cash in 2000 as compared
to 1999. Interest expense was $0.2 million in 206@@pared to $0.3 million in 1999 due to lower ollatabt in 2000 as compared to 1999.

1999 Compared With 1998
Revenues

Revenues in 1999 totaled $70.7 million, compare®9®.2 million in 1998. The decrease relates et amount of new licensing revenue.
In 1999, we recognized $42.8 million in new licemsevenue, $10.8 million in specialized engineesegyices, $9.4 million from recurring
royalties and $7.7 million from WLL product saleslaelated strategic partnership activities. In89%w licensee revenue was $83.5
million, strategic partner revenue was $8.0 millicgcurring royalties were approximately $1.0 roitliand product revenues were $6.8
million.

Cost of Product

Cost of product revenues decreased 67% to $5.®bmfllom $17.6 million in 1998. The decrease refietecreased product sales as well as
the impact of a write-down of inventory of $7.9 lgih in 1998. We experienced negative gross margif®th years as there were
insufficient product sales to absorb manufactuduagrhead.

Operating Expenses

Sales and marketing expenses decreased 6% to $Bof muring 1999 as compared to $3.9 million @9B. The decrease was primarily due
to decreased sales commissions and marketingtgdtivithe UltraPhone product.

General and administrative expenses for 1999 isextd3% to $7.8 million from $5.4 million in 1998alin part to staffing level changes i
higher compensation costs associated with rediritigck grants.

Patents administration and licensing costs decded2% to $5.3 million as compared to $11.1 milliori998. We experienced reduced costs
such as commissions and other expenses related txtivities supporting our licensing program, aecovered certain expenses related t
ongoing patent litigation with Ericsson. In Febrguaf 2000, InterDigital and its insurers definee tihhethod, timing and limitations of
reimbursement for covered litigation expenses.

Development costs increased 19% to $20.5 milliomf§17.2 million in 1998. This increase reflects thmp up of costs associated with 3G
development activities.
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Repositioning

In the second quarter of 1999, we recorded agxreepositioning charge of $1.2 million in connentwith a change in our strategy from si
and development of WLL products to technology depalent for advanced wireless applications. Thipaatas taken after assessing our
long-term business prospects associated with ageditnvestment in the development of WLL systenie fepositioning charge included
costs associated with workforce reductions (appnaxély 27 employees) and asset impairment chaaja®d to WLL development
equipment. The components of the repositioninggarcluded severance and other benefit costs.dfifidlion and asset impairment
charges of $0.8 million for fixed assets associatgld WLL activities. Management's efforts with pest to this plan are complete.

Other Income and Expense

Interest Income for 1999 was $3.9 million as coragddo $2.6 million in 1998 as a result of higheemage invested cash in 1999 as compared
to 1998. Interest expense was $0.3 million in 18@@pared to $0.4 million in 1998 due to lower ollatabt in 1999 as compared to 1998.

Expected Trends

In 2001, we expect 10% to 20% growth in revenueshfrecurring royalties and specialized engineesinyices. Our operating expense le
should also ramp up in 2001 as we continue acdelbravestment in 3G technology and product devakaqt, and marketing. Total growth
2001 operating expenses should depend in parteopabe of hiring and, as a result, could be frofh 25 50% higher than 2000. Given the
above, quarterly results in 2001, absent one-tewenue from past infringement or other licensingrses, could range from a modest loss to
slight profitability.
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Item 8. INTERDIGITAL COMMUNICATIONS CORPORATION AND  SUBSIDIARIES

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
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All other schedules are omitted because they daresgaired, are not applicable or equivalent infation has been included in the financial
statements and notes thereto.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To InterDigital Communications Corporation:

We have audited the accompanying consolidated balsineets of InterDigital Communications Corporafi Pennsylvania corporation) and
subsidiaries as of December 31, 2000 and 1999thencklated consolidated statements of operatgh@seholders' equity and cash flows for
each of the three years in the period ended DeceBih@000. These financial statements and thedstbeeferred to below are the
responsibility of the Company's management. Oyarsibility is to express an opinion on these fiahstatements and schedule based on
our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fresaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatiements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of InterDigital
Communications Corporation and subsidiaries asemfeinber 31, 2000 and 1999, and the results of dpeirations and their cash flows for
each of the three years in the period ended DeceBih000, in conformity with accounting principlgenerally accepted in the United
States.

As explained in Note 2 to the consolidated finahsiatements, effective January 1, 2000, the Comphanged its method of recognizing
revenue.

Our audit was made for the purpose of forming ainiop on the basic financial statements takenaba@le. The schedule listed in the index
of financial statements is presented for purpo$esmplying with the Securities and Exchange Consioiss rules and is not part of the basic
financial statements. This schedule has been gelj¢o the auditing procedures applied in the aofdite basic financial statements and, in
our opinion, fairly states in all material aspeéis financial data required to be set forth theneirelation to the basic financial statements
taken as a whole.

Arthur Andersen LLP

Philadelphia, Pennsylvania
February 6, 2001
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REPORT OF MANAGEMENT

Management is responsible for the consolidatedhirz statements and the other financial informrationtained in this Annual Report. The
financial statements have been prepared in accoedaith accounting principles generally acceptethnUnited States considered
appropriate in the circumstances to present fatidycompany's financial position, results of oderes and cash flows. The financial
statements include some amounts that are base@doagement's best estimates and judgments.

To provide reasonable assurance that assets agusafied against loss from unauthorized use ooslispn and accounting records are
reliable for preparing financial statements, managi@ maintains a system of accounting and othetraisnEven an effective system of
internal controls, no matter how well designed, inkgrent limitations, including the possibility bfiman error and the circumvention or
overriding of controls and therefore can providé/arasonable assurance with respect to finantasment preparation and safeguarding of
assets. The system of accounting and other corngrotntinually assessed, modified and improvedsretappropriate and cost effective, in
response to changes in business conditions andties and recommendations made by the indepenadeatintants.

The Audit Committee of the Board of Directors, whis composed of independent directors, meets gieeltly with management and the
independent accountants to review the manner iglwihiese groups are performing their responsislitind to carry out the Audit
Committee's oversight role with respect to corpmeaticounting, financial reporting practices andgnity of financial reports as well as legal
and regulatory compliance therewith. Both managerard the independent accountants periodically meeately with the Audit Committe
and have access to its individual members.

The financial statements have been audited bydhegpany's independent accountants, Arthur Anderé#h In accordance with auditing
standards generally accepted in the United Statesr report is presented herein.

Howard E. Goldberg
President and Chief Executive Officer

Richard J. Fagan
Executive Vice President and Chief Financial Office

King of Prussia, Pennsylvania
March 30, 2001
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FINANCIAL STATEMENTS

INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI ARIES
CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)

DECEMBER 31, DECEMBER 31
ASSETS 2000 1999
CURRENT ASSETS:
Cash and cash equivalents $ 12,343 $ 14,592
Short-term investments 76,644 68,550
Accounts receivable, net of allowance of $473 an d $975 16,928 10,884
Inventories - 3,092
Other current assets 10,066 11,625
Total current assets 115,981 108,743
PROPERTY, PLANT AND EQUIPMENT, NET 11,302 7,393
PATENTS, NET 10,102 9,723
OTHER NON-CURRENT ASSETS 4,240 712
25,644 17,828
$ 141,625 $ 126,571
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:
Current portion of long-term debt $ 326 $ 446
Accounts payable 4,482 2,454
Accrued compensation and related expenses 3,742 4,326
Deferred revenue 12,108 69
Foreign and domestic taxes payable 1,284 1,093
Other accrued expenses 3,473 4,857
Total current liabilities 25,415 13,245
LONG-TERM DEBT 2,234 2,559
LONG-TERM DEFERRED REVENUE 40,066 -
OTHER NON-CURRENT LIABILITIES - 1,260

TOTAL LIABILITIES 67,715 17,064



COMMITMENTS AND CONTINGENCIES (NOTES 8 AND 9)

SHAREHOLDERS' EQUITY:

Preferred Stock, $ .10 par value, 14,399 shares authorized-

$2.50 Convertible Preferred, 55 and 102 shar es issued and

outstanding, liquidation value of $1,375 and $2,550 5 10
Common Stock, $.01 par value, 100,000 shares aut horized,

53,780 and 50,985 shares issued 538 510
Additional paid-in capital 267,936 249,976
Accumulated deficit (181,899) (133,588)
Unearned compensation (4,597) (1,769)

81,983 115,139
Treasury stock, 1,500 and 1,042 shares of common held at cost 8,073 5,632
Total shareholders' equity 73,910 109,507
$ 141,625 $ 126,571

The accompanying notes are an integral part oktetements.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

REVENUES:
Product revenues
Licensing and alliance

COST OF PRODUCT AND OPERATING EXPENSES:
Cost of product
Sales and marketing
General and administrative
Patents administration and licensing
Development
Repositioning charges

Income from operations
OTHER INCOME (EXPENSE):
Interest income
Interest and financing expenses
Income before income taxes
INCOME TAX PROVISION
Net income before cumulative effect of change in accounting principle
CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE, NET
NET income (loss)
PREFERRED STOCK DIVIDENDS

Net income (loss) applicable to common shareholde rs

NET INCOME PER COMMON SHARE BEFORE CUMULATIVE EFFE©F CHANGE IN
ACCOUNTING PRINCIPLE - BASIC

NET INCOME (LOSS) PER COMMON SHARE - BASIC

YEAR EN

$ 5,634

5,692
(53,875)

(48,183)

ARIES

DED DECEMBER 31,

$ 4,496 $ 6,751

5876 17,577
3,614 3,864

7,761 5,434

5,330 11,145
20,481 17,166
1,213 -

$ 26,451 $36,713

$ 055 $ 0.76

$ 055 $ 0.76




WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTMDING - BASIC 52,855

NET INCOME PER COMMON SHARE BEFORE CUMULATIVE EFFEOF CHANGE IN

ACCOUNTING PRINCIPLE - DILUTED $ 0.10
NET INCOME (LOSS) PER COMMON SHARE - DILUTED $ (0.91)
WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTDING - DILUTED 57,306

PRO FORMA EFFECT OF CHANGE IN ACCOUNTING PRINCIPLE (NOTE 2):
NET INCOME APPLICABLE TO COMMON SHAREHOLDER
BEFORE CUMULATIVE EFFECT OF CHANGE IN ACCOUN  TING PRINCIPLE
NET INCOME PER SHARE - BASIC
NET INCOME PER SHARE - DILUTED

The accompanying notes are an integral part oktetements.
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48,357 48,380

$ 052 $ 0.75

$ 052 $ 0.75

50,495 48,771

$35,488 $4,573
0.73 0.09
0.70 0.09



INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI ARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(in thousands except per share data)

$2.50 Additional
Convertible Common Paid-In  Accumulated Unearned Treasury
Preferred Sto ck Stock Capital Deficit Compensation Stock  Total
BALANCE, DECEMBER 31, 1997 0 $ 482 $ 234,765 $ (196,752) $ - $ - $ 38505
Exercise of Common Stock options - 1 479 - - - 480
Dividend of Common Stock and cash to
$2.50 Preferred shareholders - - 53 (255) - - (202)
Sale of Common Stock under Employee
Stock Purchase Plan - 1 334 - - - 335
Treasury Stock acquired - - - - - (278) (278)
Net income - - - 36,968 - - 36,968
BALANCE, DECEMBER 31, 1998 0 484 235,631  (160,039) - (278) 75,808
Exercise of Common Stock options - 17 9,536 - - - 9,553
Exercise of Common Stock warrants - 5 2,504 - - - 2,509
Dividend of Common Stock and cash to
$2.50 Preferred shareholders - - 87 (255) - - (168)
Sale of Common Stock under Employee
Stock Purchase Plan - 1 324 - - - 325
Issuance of Restricted Common Stock - 3 1,894 - 1,8 97) - -
Amortization of unearned compensation - - - - 1 28 - 128
Treasury Stock acquired - - - - - (5354) (5,354)
Net income - - - 26,706 - - 26,706
BALANCE, DECEMBER 31, 1999 0 510 249,976 (133,588) ,7 69) (5,632) 109,507
Exercise of Common Stock options - 7 3,706 - - - 3,713
Tax benefit related to Stock options - - 604 - - - 604
Exercise of Common Stock warrants - 16 8,012 - - - 8,028
Dividend of Common Stock and cash to
$2.50 Preferred shareholders - - 53 (128) - - (75)
Conversion of Preferred Stock to
Common Stock 5) 1 4 - - - -
Sale of Common Stock under Employee
Stock Purchase Plan - 1 508 - - - 509
Issuance of Restricted Common Stock - 3 5,073 - (5,0 76) - -
Amortization of unearned compensation - - - - 2,2 48 - 2,248
Treasury Stock acquired - - - - - (2,441) (2,441)
Net loss - - - (48,183) - - (48,183)
BALANCE, DECEMBER 31, 2000 5 538 $ 267,936 $ (181,899) $ (4.5 97)$ (8,073) $73,910

The accompanying notes are an integral part oktetements.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI ARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

YEAR
ENDED DECEMBER 31,
2000 1999 1998
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) before preferred stock divid ends $ (48,183) $ 26,706 $ 36,968
Adjustments to reconcile net income (loss) to net
cash provided by operating activities-
Depreciation and amortization 4,491 4,670 4,629
Deferred revenue (12,500) (3,867)  (3,121)
Cumulative effect of change in accounti ng principle, net of tax 53,875 - -
Amortization of unearned compensation 2,248 128 -
Repositioning charges - 1,213 -
Decrease (increase) in assets-
Receivables (6,044) 4,099  (11,925)
Inventories 3,092 2,010 7,182
Other current assets 7,852 (8,569) (278)
Increase (decrease) in liabilities-
Accounts payable 2,028 (3,519) (2,250)
Accrued compensation (584) 1,050 39
Other accrued expenses (1,737) 35 (1,123)
Net cash provided by operating activiti es 4,538 23,956 30,121
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of short-term investments, net (8,094) (36,332) (24,242)
Purchases of property and equipment (6,806) (1,646)  (1,831)
Patent costs (1,973) (1,291) (1,778)
Other non-current assets 797 3,748 314
Net cash used in investing activities (16,076) (35,521) (27,537)
CASH FLOWS FROM FINANCING ACTIVITIES:
Net proceeds from exercise of stock options an d warrants
and employee stock purchase plan 12,250 12,387 815
Lease obligations incurred - - 251
Payments on long-term debt, including capital lease obligations (445) (767) (939)
Cash dividends on Preferred Stock 75) (168) (202)
Purchase of Treasury Stock (2,441) (5,354) (278)
Net cash provided by (used in) financing activ ities 9,289 6,098 (353)
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S (2,249) (5,467) 2,231
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 14,592 20,059 17,828
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 12,343 $ 14,592 $ 20,059
SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid $ 235 % 296 $ 350
Income taxes paid, including foreign withholdi ng taxes $ 1,202 $ 4,403 $ 8,881

The accompanying notes are an integral part oktetements.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI  ARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2000

1. BACKGROUND

InterDigital Communications Corporation (collectiyavith its subsidiaries referred to as InterDigithe Company, we, us and our) develops
and markets advanced digital wireless communicatigplications. In conjunction with our technolatgvelopment, we have developed an
extensive body of technical know-how, related paidambodiments and a broad patent portfolio of Tngsion Multiple Access (TDMA)
and Code Division Multiple Access (CDMA) patentdiigh we license worldwide.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:
Principles of Consolidation

The consolidated financial statements include tu@ants of InterDigital and its subsidiaries. Atrsficant inter-company accounts and
transactions have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements in confoymiith generally accepted principles requires nggmaent to make estimates and
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersieds and liabilities as of the date of the
financial statements and the reported amountsveimges and expenses during the reported periodaAetsults could differ from those
estimates.

Cash, Cash Equivalents and Short-Term Investments

InterDigital considers all highly liquid investmaenturchased with remaining maturities of three mswir less to be cash equivalents.
Investments are held at amortized cost which apprates market value. At December 31, 2000 and 18196f InterDigital's short-term
investments are classified as available-for-satsymnt to Statement of Financial Accounting Statislé8FAS) No. 115. "Accounting for
Certain Investments in Debt and Equity Securitids'December 31, 2000 and 1999, there were nofsigni unrealized holding gains or
losses.

Cash and cash equivalents consist of the folloimghousands):

Dece mber 31,
2000 1999
Money market funds and demand accounts  $11,519 $14,350
Repurchase agreements 824 242
$12,343 $14,592
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The repurchase agreements are fully collateralizednited States Government securities and aredsttcost which approximates fair
market value.

Short term investments consist of the followingtfiousands):

December 31,

2000 1999

US government agency instruments $45 ,000 $ 35,600
Corporate bonds 31 ,644 32,950
$76 ,644  $68,550

Inventories

There were no inventories on hand at December@1) 2s a result of the Company's discontinuantieeo$ales and development of WLL
products (See, Note 3). Inventories at Decembdrd®D, are stated at the lower cost or market, witht determined on a first-in-first basis
and market determined based on net realizable value

Property and Equipment

Property and equipment are stated at cost. Depi@tiand amortization of property, plant and equépinare provided using the straight-line
method. The estimated useful lives for computeiggant, machinery and equipment, and furniture fatidres are generally three to five
years. Leasehold improvements are being amortizedtbeir lease term, which is generally five to y&ars. The buildings are bei
depreciated over twenty-five years. Expendituresrfajor improvements and betterments are capithiaal minor repairs and maintenance
are charged to expense as incurred. Depreciatipense was $3.0 million, $3.2 million and $3.5 roitlin 2000, 1999 and 1998, respectiv

Internal-Use Software Costs

Under the provisions of the American Institute @frtfied Public Accountants (AICPA) Statement oSRien (SOP) 98-1, "Accounting for
the Costs of Computer Software Developed or ObtefoeInternal-Use" , we capitalize certain costsariated with software for internase
Capitalization begins when the preliminary projgtetge is complete and ceases when the projedbssasuially complete and ready for its
intended purpose. Capitalized costs include extainect costs of hardware, software and servicesgayroll and payroll-related expenses
for employees who are directly associated with tgpieg internal-use software. In accordance witHPSEB-1, for the year ended December
31, 2000, we capitalized $1.8 million of costs atsed with a new ERP system. Such costs are iadlwdthin property and equipment and
are being amortized over five years. Accumulatedréization expense was $92,000 at December 31, 2808e year then ended.

43



Patents

The costs to obtain certain patents for InterDigitRDMA and CDMA technologies have been capitaliaed are being amortized on a
straight-line basis over 10 years. Amortizationenge was $1.5 million, $1.5 million and $1.1 mitlim 2000, 1999 and 1998, respectively.
Accumulated amortization was $9.8 million and $&iflion at December 31, 2000 and 1999, respectively

Development
All engineering development expenditures are cléhtgeexpense in the period incurred.
Revenue Recognition

Licensing and alliance revenue includes patenh$icey revenue and strategic partner revenue. Platensing arrangements consist primarily
of up-front, one-time, non-refundable fees and méeg royalties. Strategic partner revenue is gateet by patent, technology and know-how
licensing and development agreements, which gdpénalude license fees and services. Product negéncludes sales of wireless local loop
(WLL) products. As described in Note 3, in the satquarter of 1999, we changed our strategy frdessand development of WLL products
to technology development for advanced wirelessiegtons.

Prior to 2000, we recorded revenue from up-frooh-nefundable patent license fees as revenue tygosigning of the applicable license
agreement because we had delivered the licenskaghdo remaining obligations. Effective JanuargdQ0, we modified our revenue
recognition policy with respect to up-front licerfees in response to Staff Accounting Bulletin (SAB. 101, "Revenue Recognition in
Financial Statements" that was issued by the Sexsieind Exchange Commission in December 199%wirly SAB No. 101 guidance, we
reflected in our results for the year ended DecerBlhe2000, a net after-tax cumulative effect ddirfpe in accounting principle of $53.9
million to defer the net portion of up-front payntethat relate to future periods as of Januar0Qp2Payments are now recognized as
revenue as licensee product sales occur or oveshibreer of the expected remaining life of the texthgy or patents. For the year ended
December 31, 2000, we recognized approximatelySpt@lion and $10.4 million of revenue and net ime® respectively, related to revenue
that was recognized in prior years and subsequesttlyrded as deferred revenue as of January 1,id@G@ordance with SAB No. 101. Pro
forma data for the years ended December 31, 1999988 presents the Company's net income beforelatine effect of change in
accounting principle and the related per share amtscas if SAB No. 101 was adopted at the beginofrepch period presented. Following
generally accepted accounting principles, no graiod results are restated related to the cunvela&tifect of change in accounting princip
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Royalty revenue is recognized as earned in accoedaith the specified terms of each license agreénRevenue from patent, technology
and knowhow licensing and development agreements are rézajbased on the fair value of the elements deldevhich generally incluc
servicing and patent license rights. Revenue frastailation, training and other services was recghwhen the related services were
complete. Product revenue was recognized upon gimpaf systems.

Concentration of Credit Risk and Fair Value of Financial Instruments

Financial instruments which potentially subjectaigoncentration of credit risk consist primarifyocash equivalents, short-term investments,
and accounts receivable. We place our cash equaigadéd short-term investments only in highly rdtedncial instruments and in United
States Government instruments. Our accounts rddeiese derived principally from patent licenseesgnents and engineering services. We
believe that the book value of our financial instents, which include cash and cash equivalentst-gon investments, accounts receivable,
accounts payable, accrued expenses and debt, apptexheir fair values.

Impairment of Long-Lived Assets

Pursuant to SFAS No.121. "Accounting for the ImpeEnt of Long-Lived Assets and Long-Lived AssetbédDisposed of", InterDigital is
required to evaluate long-lived assets and cemgémgible assets for impairment when factors iattichat the carrying amount of an asset
may not be recoverable. When factors indicateghah assets should be evaluated for possible impat; we review the realizability of our
long-lived assets by analyzing the projected umadiated cash flows in measuring whether the asset@verable. In 1999, a $0.8 million
charge was taken as a part of a repositioning prog6ee, Note 3). No such adjustments were recand2@00 or 1998.
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Net Income (Loss) Per Common Share

InterDigital follows SFAS No. 128 "Earnings per &ia The following tables reconcile the numeratod he denominator of the basic and
diluted net income (loss) per share computationth@usands, except for per share data):

Year Ended December 31, 2000

Income Shares Per-Share
(Numerator) (D enominator)  Amount
Net income per Share - Basic:
Net income before cumulative effect of change in a ccounting principle $ 5,692 n/a n/a
Preferred Stock dividend (128) n/a n/a
Net income before cumulated effect change in acc ounting principle
available to common shareholders 5,564 52,855 $0.11
Dilutive effect of options and warrants - 4,451  (0.01)
Net income per Share - Diluted:
Net income available to common shareholders before cumulative effect of
change in accounting principle and dilutive effe cts of options and warrants $ 5,564 57,306 $ 0.10
Cumulative effect of change in accounting principl e (53,875)
Net income (loss) per Share-Basic:
Net income (loss) available to common shareholders (48,311) 52,855  (0.91)
Dilutive effect of options and warrants - - -
Net income (loss) per Share-Diluted:
Net income (loss) available to common shareholders and dilutive effects of
options and warrants $(48,311) 52,855 $(0.91)




Income

(Numerator)

Net income per Share - Basic:
Net income available to common
shareholders

Dilutive effect of options and
warrants

Net income per Share - Diluted:

Net income available to common
shareholders and dilutive effects of
options and warrants

Pro forma effect of change in
accounting principle:
Net income applicable to common
shareholders before cumulative
effect of change in accounting
principle
Dilutive effect of options and
warrants

For the year ended December 31, 2000, optionsrichpae 1.0 million shares were excluded from theutation of diluted earnings per share
(EPS) before the cumulative effect of change iroanting principle because the exercise price obihtéons were greater than the weighted
average market price of our common stock duringotéréod and, therefore, their effect would haverbaetidilutive. All options and warran
were excluded from the computation of diluted EBSlie year ended December 31, 2000 as a resudttdbss for the period. For the years
ended December 31, 1999 and 1998, there were smimhwarrants to purchase approximately 1.6 ahdhillion shares of common stock,
respectively, that were excluded from the compatetif diluted EPS because their effect was anttidib.

$26,45

$26,45

$35,48

Year Ended December 31,

1999 1998
Per-Share
Shares Amount Income
(Denominator) (Numerator)
1 48,357 $0.55 $36,713
- 2,138 (0.03) -
1 50,495  $0.52 $36,713
8 48,357  $0.73 $4,573
- 2,138 (0.03) -
8 50,495 $0.70 $4,573
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Per-Share
Shares Amount

43,380 $0.76

391 (0.01)

48,771  $0.75

48,380  $0.09

48,771  $0.09




3. REPOSITIONING:

In the second quarter of 1999, we recorded agxreepositioning charge of $1.2 million in connentwith a change in our strategy from si
and development of WLL products to technology depalent for advanced wireless applications. Thipaatas taken after assessing our
long-term business prospects associated with ageditnvestment in the development of WLL systenie fepositioning charge included
costs associated with workforce reductions (appnaxély 27 employees) and asset impairment charfgg.® million for fixed assets
associated with WLL activities. Management's effarith respect to this plan are complete.

4. STRATEGIC PARTNER AGREEMENTS AND MAJOR CUSTOMERS

Substantially all of the Company's revenue is detifrom customers based outside of the United Stptémarily Japan and Europe). These
revenues are paid in U.S. dollars and are not stifijeany substantial foreign exchange transactsis.

Patent Licensing Revenue

For the year ended December 31, 2000, we recogf2zed million in recurring royalty revenue from WIA licensees, excluding Nokia, pl
$12.5 million of revenue that was recognized ipyiears, but was deferred as of January 1, 208feceto SAB No. 101 (See, Note 2). For
the year ended December 31, 2000, royalty revemmme dne customer accounted for approximately 32%taf revenue.

In 2000, we entered into a licensing agreement Whnetics Ltd. under our TDMA patents. Royalty eaues will commence with
commercial manufacture of covered units and infuastire.

In 1999, we entered into four new TDMA license agnents with Robert Bosch GMBH, Japan Radio Complatay, Shintom Company,

Ltd., and lwatsu American, Inc. and granted a comtion TDMA and CDMA license to Nokia. In prior ysawe had granted non-exclusive,
non-transferable, perpetual, worldwide, royaltysbealicenses to use certain TDMA patents (andidrtain instances, technology) to 13
additional corporations. Additionally, in prior ysawe had granted non-exclusive, non-transfergigigetual, worldwide, royalty-bearing
licenses to use certain CDMA patents (and, in geitestances, technology) to Alcatel, Qualcomm Axganced Digital Technologies and to
use TDMA and CDMA patents (and, in certain instant¢echnology) to Siemens, Samsung and AT&T. Mdrthese licenses contain "most
favored licensee nations" provisions, applied goiag forward basis only, and provisions which chith certain events, cause the licensee's
obligations to pay future royalties to InterDigitalbe suspended for an indefinite period, withvithout the accrual of the royalty obligation.
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Initial revenues from new TDMA licensees in 199ted $11.3 million, excluding Nokia. In 1999, Iriégital recognized $9.1 million in
recurring revenue from its TDMA licensees, exclgditokia.

During 1998, we entered into four new TDMA licergsilmgreements and revised agreements with two regibtiensees. These licensing
transactions resulted in $83.5 million of revenué&998. Additionally, recurring royalty fees of 8Imillion were recognized in 1998.

Nokia Agreements

In February 1999, we entered into a multi-yearrsgeament with Nokia for development of new technglémy 3G wireless
telecommunications products. As part of the mubiinyarrangement, we are providing specialized emging services and technology and
know-how development and we will retain ownershits over the technologies we develop thereunidditionally, in February 1999, we
entered into a patent license agreement with Niaté&ted to certain TDMA and CDMA patents. For tleags ended December 31, 2000 and
1999, we recognized revenue of $17.4 million an@.&4million, respectively, under these agreements.

B-CDMA Alliance

Prior to our 1999 strategic shift to focus on temlbgy development for the 3G market, our developngeoup was focused primarily on
technology development of full systems to addressia in the fixed WLL market. As part of that effeve entered into a series of agreem
with Samsung, Siemens and Alcatel to develop oopnetary B-CDMA technology, a wideband CDMA teclogy, and products that
embodied that technology. In early 1999, aftersesasing the market potential of the residential Wharket, Siemens announced its
withdrawal from the B-CDMA development effort. ImpAl of 1999, Alcatel also withdrew from the B-CDMaevelopment effort. Minimal
activity took place with respect to the SamsungBMA relationship during most of 1999. InterDigitacognized revenue associated with
these agreements of $3.1 million and $8.0 millili®99 and, 1998, respective



5. INVENTORIES:

December 31,

2000 1999
(In thousands)
Component parts and work-in-progress - $1,522
Finished Goods - 1,570
$3,092

The final shipments of UltraPhone products were meted in 2000. Inventories are stated net of wanaeserve of $13.1 million as of
December 31, 1999.
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6. PROPERTY, PLANT AND EQUIPMENT:

December 31,
2000 1999

(In thousands)

Land, building and improvements $ 4,658 $ 4,427
Machinery and equipment 9,746 8,463
Computer equipment and software 11,472 8,039
Furniture and fixtures 3,017 2,871
Leasehold improvements 1,324 1,196
30,217 24,996
Less Accumulated depreciation ( 18,915) (17,603)
$ 11,302 $ 7,393

7. LONG-TERM DEBT OBLIGATIONS:
December 31,

2000 1999
(In thousands)
Mortgage debt $2,341 $2,468
Capitalized leases 219 537
Total long-term debt obligations 2,560 3,005
Less - Current portion (326) (446)
$2,234 $2,559

During 1996, InterDigital purchased its King of Bsia, Pennsylvania facility for $3.7 million, inding cash of $930,000 and a 16 year
mortgage of $2.8 million with interest payable atte of 8.28% per annum.

Capitalized lease obligations are payable in mgritidtallments at an average rate of 11.2%, thr&@@fl1. The net book value of equipment
under capitalized lease obligations is $167,000%in@ million at December 31, 2000 and 1999, respy.
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Maturities of principal of the long-term debt oldigpns as of December 31, 2000 are as followshfngands):

2001 $ 326
2002 146
2003 148
2004 162

Thereafter 1,778

8. COMMITMENTS AND CONTINGENCIES:
Leases:

InterDigital has entered into various operating&agreements. Total rent expense was $1.4 mifi@000, 1999 and 1998, primarily for
office space. Minimum future rental payments foeigting leases as of December 31, 2000 are asvillio thousands):

2001 $1,265
2002 1,261
2003 1,295
2004 1,331
2005 1,370

Thereafter 1,513

Employment Agreements

InterDigital has entered into agreements with deréficers that provide for the payment of seveepay benefits (in the aggregate,
approximately $2.3 million at December 31, 200@)pag other things, in certain events of terminatbemployment. All but one of these
agreements generally provide for the payment ofiseice up to a maximum of one year of salary anth apmaximum of one year of
continuation of medical and dental benefits. Ontheke agreements generally provides for the payoieseverance up to a maximum of
eighteen months of salary and up to a maximumgifteen months of continuation of medical and ddvgakfits. In all of these agreements,
in the event of a termination or resignation witbime year following a change of control, which édided as the acquisition (including by
merger or consolidation, or by the issuance byrDitgtal of its securities) by one or more persansne transaction or a series of related
transaction, of more than fifty percent (50%) o thoting power represented by the outstanding stbthterDigital, the employee would
generally receive two years of salary (approxinya$d.0 million at December 31, 2000) and the imragglvesting of all stock options.
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9. LITIGATION

In September 1993, our wholly-owned subsidiaryeriBbtgital Technology Company (ITC), filed a patarftingement action against Ericsson
GE Mobile Communications, Inc. ("Ericsson GE"), ®wedish parent, Telefonaktieboleget LM EricssduM'Ericsson") and Ericsson Radio
Systems, Inc. ("Ericsson Radio"), in the Unitedt&tdistrict Court for the Eastern District of Vimga (Civil Action No. 93-1158-A
(E.D.Va.))(the "Ericsson action") which was subgsagly transferred to the United States District €éor the Northern District of Texas. T
Ericsson action seeks a jury's determination thataking, selling, or using, and/or participatinghe making, selling, or using of digital
wireless telephone systems and/or related molgteoss, Ericsson has infringed, contributed toitifiengements of and/or induced the
infringement of eight patents from ITC's patenttfmdio. The Ericsson action also seeks an injumctgainst Ericsson from infringement and
seeks unspecified damages based upon the coudrsiteation of what constitutes a reasonable rgyfaltinfringement, royalties, costs and
attorneys' fees. Ericsson GE filed an answer to/ihginia action in which it denied the allegatioosthe complaint and asserted a
Counterclaim seeking a Declaratory Judgment treatifiserted patents are either invalid or not igéth On the same day that ITC filed the
Ericsson action in Virginia, two of the Ericssonf®edants, Ericsson Radio and Ericsson GE, filealsit against InterDigital and ITC in 1
United States District Court for the Northern Didtof Texas ("the Texas action"). The Texas agtishich involves the same patents that are
the subject of the Ericsson action, seeks the ‘sodetlaration that Ericsson's products do noirigé ITC's patents, that ITC's patents are
invalid and that ITC's patents are unenforcealtie Texas action also seeks judgment against IrgéeDand ITC for tortious interference
with contractual and business relations, defamatimhcommercial disparagement, and Lanham ActtdéolaThe Ericsson action and the
Texas action have been consolidated. ITC agretitetdismissal without prejudice of LM Ericsson.

In December 1997, Ericsson Inc., the successoritsgbn GE and Ericsson Radio, filed an actionreggdirC in the United States District
Court for the Northern District of Texas (the "19B@xas action") seeking the court's declaratiohEnsson Inc.'s products do not infringe
two patents issued to InterDigital earlier in 1@&7continuations of certain patents at issue imtes action. Later that month, Ericsson Inc.
filed an amended Complaint seeking to include th&senew patents into the Texas action in an effodonsolidate the two cases. In January
1998, both Ericsson Inc. and InterDigital and ITiEd motions requesting that Ericsson Inc.'s amér@emplaint be allowed and that the
1997 Texas action be dismissed, to which the Cagne¢ed. In 1998, Ericsson Inc. filed a Motion fartial Summary Judgment, which was
denied by the Court in early 1999. Also during 1,998 United States District Court for the North&istrict of Texas granted InterDigital's
Motion to amend its Counterclaim by adding fouritiddal patents. During the third quarter of 19B%icsson Inc. filed for leave to file an
additional Amended Complaint to add causes of adtio breach of contract and fraud and negligemstremiresentation. The Court granted
Ericsson's request. Fact discovery has been cogdtlddhe "Markman" hearing was held in April, 2000ere a Special Master later made
recommendations to the court as to the meaningndio terms contained in the patents. The Cowgtylkeaito rule on the Special Master's
recommendations. In addition, in May 2000, Inteiifdigfiled a motion for Partial Summary Judgmenhjeth has yet to be ruled on. We have
not recorded any contingencies related to thigdtton. We record expenses related to the litigadi® they are incurred net of expected
reimbursements from our insurance carriers fora@eitovered litigation expenses. Such expenseseeled as patents administration and
licensing expense. Prior to February 2000, we gdlyerecognized insurance recoveries when the tjnsinamount was known or received. In
February 2000, the Company and its insurers defineanethod, timing and limitations of reimbursemseor covered litigation expenses.
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In March 2001, ITC filed a Complaint against NEGhwthe American Arbitration Association. The Complalleges that NEC has
substantially under-reported sales of TDMA-basextipcts for which NEC is obligated to pay ITC roigdtpursuant to the TDMA patent
license agreement entered into by the parties % .19 C is seeking payment of the under-reportgehlies.

The Company is party to other litigations which mg&ment currently believes will not have a mategitdct on the Company's results of
operations or financial condition.

10. RELATED PARTY TRANSACTIONS:

In 2000, we engaged L.E.K. Consulting, a shareloldrie consulting firm and paid approximately $tilion for their services. One of our
outside directors is Chairman of the Advisory Bord..E.K. Consulting. Our board member did notige any compensation or
commissions related to the engagement.
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11. PREFERRED STOCK:

The holders of the $2.50 Convertible Preferred IStove entitled to receive, when and as declareaupyBoard of Directors, cumulative
annual dividends of $2.50 per share payable in oagommon Stock (as defined) at the Company'siefe¢subject to a cash election right
of the holder), if legally available. Such dividenakre payable semiannually on June 1 and Decemlette event we fail to pay two
consecutive semiannual dividends within the reqguiimme period, certain penalties may be imposeé. §150 Convertible Preferred Stock is
convertible into Common Stock at any time prioredemption at a conversion rate of 2.08 sharesmiton stock for each share of
preferred. In 2000, 1999 and 1998, InterDigitalldestl and paid dividends on the $2.50 Preferredv€xible Stock of $137,000, $255,000
and $255,000, respectively. These dividends weiewith cash of $75,000, $168,000 and $202,00@0i@0, 1999 and 1998, respectively,
and 5,141, 17,530 and 8,860 shares of Common $1®800, 1999 and 1998, respectively.

Upon any liquidations, dissolution or winding uploferDigital, the holders of the $2.50 ConvertiBleeferred Stock will be entitled to
receive, from InterDigital's assets available fstribution to shareholders, $25 per share pludiaiiends accrued, before any distribution is
made to Common shareholders. After such paymdradydlders of the $2.50 Convertible Preferred Steclld not be entitled to any other
payments. The redemption price for each shareeo$h50 Convertible Preferred Stock is $25 pereshEme $2.50 Convertible Preferred
Stock is redeemable at our option.

The holders of the $2.50 Convertible Preferred IStz not have any voting rights except on thoserahments to the Articles of
Incorporation which would adversely affect theghts, create any class or series of stock ranlengsto or not a parity with the $2.50
Convertible Preferred Stock, as to either dividentiquidation rights, or increase the authorizedniber of shares of any senior stock. In
addition, if two or more consecutive semi-annugladi#nds on the $2.50 Convertible Preferred Stoeknat paid by InterDigital, the holders
of the $2.50 Convertible Preferred Stock, separateling as a class, will be entitled to elect adelitional director of InterDigital.

12. COMMON STOCK COMPENSATION PLANS AND WARRANTS
Stock Compensation Plans

InterDigital has stock-based compensation planguwtich, depending on the plan, directors, empeyeonsultants and advisors can
receive stock options, stock appreciation rigtestricted stock awards and other stock unit awards.

Common Stock Option Plans

InterDigital has granted options under two incemtitock option plans, four non-qualified stock optplans and two plans which provide for
grants of both incentive and non-qualified stockays (Pre-existing Plans) to non-employee dire;tofficers and employees of InterDigital
and certain others, depending on the plan. No éagnants are allowed under the Pre-existing Plan®000, the shareholders approved the
2000 Stock Award and Incentive Plan (2000 Plan)cilaillows for the grant of incentive and non-quedifoptions, as well as certain other
securities. The 2000 Plan authorizes the offersahe of up to 7.4 million shares of common stodke Board of Directors or the
Compensation & Stock Option Committee of the Badetermines the number of options to be grantedeUtige terms of the 2000 Plan, the
option price cannot be less than 100% of fair miavkkie of the Common Stock at the date of gradtincentive stock options granted
become exercisable at 20% per year beginning omeafter date of grant and generally remain exabdésfor 10 years. Under all of these
plans, options are generally exercisable for aggeof 10 years from the date of grant and may eeshe grant date, another specified date or
over a period of time. However, under both plangtviprovide for both incentive and nguralified stock options, grants most commonly

in six semi-annual installments. All incentive apts granted under such plans have exercise prices tess than 100% of the fair market
value of the Common Stock on the grant date inraerwe with Internal Revenue Code requirements.
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SFAS No. 123 Disclosure

InterDigital has adopted the disclosure-only primris of Statement of Financial Accounting Stand&tds123, "Accounting for Stock-Based
Compensation" (SFAS No. 123). Accordingly, no congagion cost has been recognized in the Stateroéftperations for InterDigital's
stock option plans. Had compensation cost beenletéd based on the fair value at the grant datevi@rds in 2000, 1999 and 1998
consistent with the provision of SFAS No. 123, tbigital's net income (loss) and net income (Iges) share would have been changed t
following pro forma amounts (in thousands exceptgb@are amounts):

2000 1999 1998

Net income (loss) applicable to Common

Shareholders as reported $(48,311) $26,451 $36,7 13
Net income (loss) applicable to Common

Shareholders - pro forma (78,898) 23,540 32,83 7
Net income (loss) per share - as reported - basic (0.91) 0.55 0. 76
Net income (loss) per share - as reported - diluted (0.91) 0.52 0. 75
Net income (loss) per share - pro forma - basic (1.49) 0.49 0. 68
Net income (loss) per share - pro forma - diluted (1.49) 0.47 0. 67

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidcirg model with the following weighted-
average assumptions used for grants in 2000, 1989 298; no dividend yield; expected volatilityX80% for 2000, 125% for 1999 and 83%
for 1998, risk-free interest rates of 6.33%, 5.689d 5.27% for 2000, 1999 and 1998, respectively,aanexpected option life of 3.93 years
for 2000, 4.40 years for 1999 and 3.05 years f@819he weighted-average fair value at the datganft for options granted during 2000,
1999 and 1998 is estimated as $21.23, $6.61 ad $&r share, respectively.
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Information with respect to stock options underaheve plans is summarized as follows (in thousamrdept per share amounts):

Weighted

Availabl e Outstanding Options Average

for Gran t Number Price Range Exercise Price
BALANCE AT DECEMBER 31, 1997 3,944 6,046 $.01-$11.625 $6.14
Granted (608) 608 $3.250-$5.6875 $5.04
Canceled 715 (715)  $5.375-$10.750 $3.13
Exercised - (153)  $0.600-$5.625 $3.13
BALANCE AT DECEMBER 31, 1998 4,051 5,786 $.01-$11.625 $6.05
Granted (689) 689  $4.3750-$11.0 $7.49
Canceled 397 (397) $5.25-$10.5 $7.50
Exercised - (1,660) $0.1-$11.625 $5.77
BALANCE AT DECEMBER 31, 1999 3,759 4,418 $.01-$11.65 $6.260
Granted (2,513) 2,513 $5.19-$39.00 $23.900
Canceled 385 (386) $4.50-$39.00 $23.013
Exercised - (686) $0.1-$11.625 $5.409
2000 Plan Authorization 2,200
BALANCE AT DECEMBER 31, 2000 3,831 5,859 $.01-$39.00 $12.899

The following table summarizes information regagdihe stock options outstanding at December 310 2idGthousands, except for per share
amounts):

Weighted A verage
Range of Number Remaini ng Weighted Average Weighted Average

Exercise Prices Outstanding  Contractua | Life  Exercise Price  Number Exercisable Exercise Price

$0.0100 - $5.2500 744 8 41 $4.6701 525 $4.5714

$5.3125 - $5.4375 1,388 6 .75 $5.4331 1,388 $5.4331

$5.5000 - $7.6875 1,064 6 A7 $6.3743 964 $6.3995

$7.7500 - $16.1900 1,052 17 31 $10.5265 656 $10.5387
$16.3400 - $37.0000 899 9 43 $21.0775 305 $22.0038
$39.0000 - $39.0000 712 9 .04 $39.0000 254 $39.0000
$0.0100 - $39.0000 5,859 9 .50 $12.8985 4,092 $9.6883
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Common Stock Warrants

As of December 31, 2000, we had various warrantstanding to purchase 1.5 million shares of Com®tmtk at exercise prices ranging
from $5.50 to $8.88 per share, with a weighted ayerexercise price of $5.49 per share. As of Deee®b, 2000, all of these warrants were
currently exercisable. These warrants expire iftougryears through 2004. The exercise price andoeurf shares of Common Stock to be
obtained upon exercise of certain of these warramsubject to adjustment under certain conditions

Restricted Stock

In 1999, we adopted the 1999 Restricted Stock Rilager which we can issue up to 1,500,000 sharesstriicted common stock and
restricted stock units to directors, employeessatiants and advisors. The restrictions on isshades lapse over periods ranging from 0 to
5.5 years from the date of the grant. The planimaity included a tax reimbursement feature, whiels been replaced with grants of restri
stock units. As of December 31, 2000, we had 6@Br86tricted stock units issued in the plan, ofoht822,000 were issued in 1999. The
balance of unearned compensation at December 80,i2%4.6 million, which is amortized over the tteg periods which are generally from
one to three years.

13. SHAREHOLDER RIGHTS PLAN

In December 1996, InterDigital's Board of Directdeslared a distribution under its Shareholder Righan of one right for each outstanding
common share of InterDigital to shareholders obrdas the close of business on January 3, 19%&dition, any new common shares iss
after January 4, 1997 will receive one right focleaommon share. The Plan was amended in a nurhbespects in March 2000. As
amended, each right entitles shareholders to bestloousandth of a share of Series B Junior Paaticig Preferred Stock at a purchase price
of $250 per share, subject to adjustment. Ordindtile rights will not be exercisable until 10 dafter a norexempt person or group owns
acquires more than 10% of InterDigital's outstagddommon Stock or after a n@xempt person or group begins an offer for 10% oarenof
InterDigital's outstanding Common Stock or afterom-exempt person or group publicly announces &mirio acquire control over
InterDigital and proposes in a proxy or conseniciation to elect such a number of directors whi€lelected, would represent a majority of
the directors when compared with the Independergdiirs continuing to serve on the Board. In gdnarahe event that InterDigital is
acquired in a merger or other business combinati@naction, each holder of a right will have tight to receive, upon exercise, Units of
Preferred Stock (or, in certain circumstances, CamggfCommon Stock, cash, property, or other seeardf InterDigital) having a current
market value equal to two times the exercise fdbe Right.
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14. INCOME TAXES:

The 2000 income tax provision includes a fedettarahtive minimum tax provision of $0.2 million aadoreign withholding tax provision of
$3.4 million. The 1999 income tax provision inclgdefederal alternative minimum tax provision of@sfillion and a foreign withholding
tax provision of $2.6 million. The 1998 income fovisions include a federal alternative minimum gaovision of $0.9 million, a foreign
withholding tax provision of $8.4 million.

At December 31, 2000, InterDigital had net opetoss carryforwards of approximately $148.0 miili&ince realization of the tax benefits
associated with these carryforwards is not consitierore likely than not, a valuation allowance @% of the potential tax benefit is
recorded as of December 31, 2000.

The net operating loss carryforwards are schedoledtpire as follows (in millions):

2004 $ 7.1
2005 11.9
2006 1.9
2007 15.8
2008 2
Thereafter 111.1
$148.0

Pursuant to the Tax Reform Act of 1986, annualafdaterDigital's net operating loss and creditrgiorwards may be limited if a cumulative
change in ownership of more than 50% occurs wighihree-year period. The annual limitation is gathgequal to the product of (x) the
aggregate fair market value of InterDigital's stonknediately before the ownership change timesh(g)'long-term tax exempt rate" (within
the meaning of Section 382(f) of the Code) in dftdchat time. InterDigital believes that no owstép change for purpose of Section 382
occurred up to and including December 31, 200@rDigital's calculations reflect the adoption ofwi€&reasury Regulations which became
effective on November 4, 1992 and which have berafeffects regarding the treatment of options atr aspects of the ownership change
calculation.
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15. SELECTED QUARTERLY RESULTS (Unaudited):

In the second quarter of 2000, we modified our megerecognition policy in response to SAB No. 1(&ke, Note 2). Following SAB No. 1!
guidance, we reflected in our results for the sbaths ended June 30, 2000 a net after-tax cumalaffect of change in accounting principle
of $30.5 million to defer the net portion of upftanyalty payments that represented amounts whichrot been exhausted through product
sales by licensees as of January 1, 2000. We duagnized revenue related to these amounts asdieqgroduct sales occurred. After the
second quarter of 2000, there were refinementskamidications of interpretations by the SEC and #itcounting profession regarding
payments related to SAB No. 101. As a result of¢hefinements and clarifications, we revised aumwlative effect of change in accounting
principle adjustment in the fourth quarter endeddé»eber 31, 2000 by $23.4 million, bringing the tdtd year SAB No. 101 adjustment to
$53.9 million. The additional adjustment was toesteEvenue as of January 1, 2000 related to faig-pp licenses in which the licensee
makes a single payment for a perpetual patentdeeBuch payments are now being recognized asuewerer a period of years, based or
life of the products and patents licensed.

The table below presents quarterly data for thesyeaded December 31, 2000 and 1999, as reportedsaadjusted for the impact of SAB
No. 101:

2000
Selected Quarterly Results First Second (1) Third (1 ) Fourth (1) Full Year
(in thousands, except per share figures, unaudited)
Revenues:
As reported on Form 10Q $12,206 $ 11,632 $11,486 $15,846 $51,170
Impact of initial SAB 101 Adjustment 1,638 - - 1,638
Impact of fourth quarter SAB 101 revision 1,357 1,356 1,357 - 4,070
Adjusted report $15,201 $ 12,988 $12,843 $15,846 $56,878
Net income (loss) applicable to common shareholders
before cumulative effect of change in account ing
principle:
As reported on Form 10Q $ 417 $ (1,104) $ 60 $1,429 $ 802
Impact of initial SAB 101 Adjustment 1,348 - - - 1,348
Impact of fourth quarter SAB 101 revision 1,137 1,138 1,139 - 2,390
Adjusted report $2,902 $ 34 $1,199 $1,429 $5,564
Earnings (loss) per share before cumulative effect
of change in accounting principle - diluted
As reported on Form 10Q $ 0.01 $ (0.02) $ - $ 0.03 $ 0.02
Impact of initial SAB 101 Adjustment 0.02 - - 0.02
Impact of fourth quarter SAB 101 revision 0.02 0.02 0.02 - 0.06
Adjusted report $ 0.05 $ - $0.02 $ 0.03 $ 0.10

(1) Results of operations in Form 10Q for the cqerarended June 30, 2000 and September 30, 2066trife initial SAB No. 101 adjustme
which resulted in additional revenue and operaiticgme of $1.6 million and $1.3 million, respectivén the quarter ended June 30, 2000
and additional revenue and operating income of §2lton and $2.0 million, respectively, in the gtexr ended September 30, 2000. The
fourth quarter SAB No. 101 adjustment resulteddditional revenue and operating income of $1.4iamland $1.1 million, respectively, in
the fourth quarter.

59



Revenues
Net income applicable to common shareholders
Net income per share - diluted

Pro Forma Effect of change in Accounting Principle

Net income (loss) applicable to common shareholders
before cumulative effect of change in accounting

Net income (loss) per share - basic

Net income (loss) per share - diluted

$35,142
21,161
$0.43

$23,983
principle

$0.50

$0.49

Second Thi
$12,346 $10
1,360 2

$ 0.03 $
$4,182 $3
$ 0.09 $

$ 0.09 $

,510

0.07
0.07

$12,360 $70,667
1,295 26,451
$0.02 $0.52

$3,813 $35,488

$0.08 $0.73
$0.08 $0.70



Item 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Cash Equivalents and Investments.

We do not use derivative financial instrumentsun iovestment portfolio. We place our investmentmstruments that meet high credit
quality standards, as specified in our investmeiity guidelines. This policy also limits the amawrf credit exposure to any one issue,
issuer, and type of instrument. We do not expegtaaterial loss with respect to our investment fotid.

The following table provides information about @owvestment portfolio. For investment securitieg thble presents principal cash flows and
related weighted average interest rates by expec#tdrity dates. All investment securities are expe to mature in 2001.

(in thousands)

Cash Equivalents............ccceeviiennnnns $12,343
Average interest rate..................... 6.5%
Short-term investments..............ccccec.e 76,644
Average interest rate..................... 6.1%
Total portfolio..........ccceoveiiiieninens $88,987
Average interest rate..................... 6.13%
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Long-Term Debt.

The table below sets forth information about oungikdierm debt obligation, by expected maturity dates

2001 20
Fixed Rate $326,000 $1
Weighted Average 7.41% 8.

Interest Rate

Expected Maturity Date
December 31,

2004 and Total Fair
02 2003 beyond Val ue
46,000 $148,000 $1,940,000 $2,56 0,000
30% 8.28% 8.28% 8.17%

Item 9. CHANGES AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

None.
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PART 1lI
Item 10. DIRECTORS AND EXECUTIVE OFFICERS OF INTERD IGITAL

Information concerning executive officers appeardar the caption Item 1. "Business -Executive @ft in Part 1 of this Form 10-K.
Information concerning directors is incorporatedéference herein from the information following tbaption "ELECTION OF
DIRECTORS - Nominees for Election to the Board afelbtors for a Three Year Term Expiring at 2003 AanMeeting" to, but not
including, "-Committees and Meetings of the Boaf®wectors" in InterDigital's proxy statement te bled with the Commission within 120
days after the close of InterDigital's fiscal yeaded December 31, 2000 and forwarded to sharalsghdier to the 2000 annual meeting of
shareholders (Proxy Statement).

Information in the two paragraphs immediately faling the caption "Compliance with Section 16(ajtaf Securities Exchange Act of 1934"
in the Proxy Statement is incorporated by referdraein.

Item 11. EXECUTIVE COMPENSATION

Information following the caption "Executive Compation-Summary Compensation Table" to, but nouiticlg, the caption "Shareholder
Return Performance Graph" and information followihg caption "Compensation Committee Interlocks las@ler Participation™ in the
Proxy Statement is incorporated by reference herein

Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

Information following the caption "Security Owneiglof Certain Beneficial Owners" to, but not incing, the caption "Compensation
Committee Interlocks and Insider Participationthe Proxy Statement is incorporated by referenceitne

Iltem 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
None.
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PART IV
ltem 14. EXHIBITS, FINANCIAL STATEMENT OF SCHEDULES , AND REPORTS ON FORM 8-K
(a) The following documents are filed as part @f fhorm 10-K:
(1) Financial Statements.
(2) Financial Statement Schedules.
(3) The Index to Financial Statements and Scheduidshe Financial Statements begin on page 35.

*3.1 Restated Articles of Incorporation (Exhibif.30 InterDigital's Quarterly Report on Form 10-8) the quarter ended September 30,
1996).

*3.2 By-laws, as amended March 2, 2000 (Exhibitl&t2rDigital's Annual Report on Form 10-K for thear ended December 31, 1999 (the
"1999 Form 10-K")).

*4.1 Rights Agreement between InterDigital and Arme@n Stock Transfer & Trust Co., ("AST") (Exhibitd InterDigital's Current Report on
Form 8-K filed on December 31, 1987).

*4.2 Amendment No. 1 to the Rights Agreement betwlegerDigital and AST (Exhibit 4.2 to InterDigitalQuarterly Report on Form 10-Q
for the quarter ended June 30, 1997 (the "June EB8T 10-K")).

*4.3 Amendment No. 2 to the Rights Agreement betwiegerDigital and AST (Exhibit 4.3 to the June T9%0rm 10-Q).
*4.4 Amendment No. 3 to the Rights Agreement betwieg¢erDigital and AST (Exhibit 4.4 to the 1999 Rof0-K).

*10.1 Non-Qualified Stock Option Plan, as amendexh(bit 10.4 to InterDigital's Annual Report on Fod0-K for the year ended December
31, 1991).

*10.2 Intellectual Property License Agreement betwénterDigital and Hughes Network Systems, Inxh{kit 10.39 to InterDigital's
Registration Statement No. 33-28253 filed on Ap8&) 1989).

*10.3 1992 License Agreement dated February 292 18%ween InterDigital and Hughes Network Systdnrs, (Exhibit 10.3 to InterDigital
Current Report on Form 8-K dated February 29, 1@92 "February 1992 Form 8-K")).
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*10.4 CE-TDMA License Agreement dated February@2 between InterDigital and Hughes Network Systdnc. (Exhibit 10.4 to the
February 1992 Form 8-K).

*10.5 1992 Non-Qualified Stock Option Plan (Exhib@.1 to InterDigital's Current Report on Form &#ted October 21, 1992).

*10.6 1992 Employee Stock Option Plan (Exhibit 10t@ InterDigital's Annual Report on Form-K for the year ended December 31, 19!



*10.7 1995 Employee Stock Option Plan,
InterDigital's Annual Report on F
December 31, 1997 (the "1997 Form

*10.8 1997 Stock Option Plan for Non-Em
10.34 to InterDigital's Quarterly
quarter ended September 30, 1997
10-Q").

*10.9 Amendment #2 to the Employee Stoc
to the 1997 Form 10-K).

*10.10 Amendment #1 to the Employee Stoc
InterDigital's Proxy Statement fi

*10.11 Employee Stock Purchase Plan (Exh
Registration Statement No. 33-656

10.12 Amended and Restated Employment A
20, 2000 by and between InterDigi
Corporation and Howard E. Goldber

*10.13 Employment Agreement dated Novemb
InterDigital Communications Corpo
(Exhibit 10.26 to the 1996 Form 1

*10.14 Employment Agreement dated June,
InterDigital and Joseph Gifford (
September 1997 Form 10-Q).

*10.15 Employment Agreement dated May 7,
InterDigital and Mark A. Lemmo (E
InterDigital's Quarterly Report o
ended March 31, 1997).

*10.16 Employment Agreement dated Septem
InterDigital and William J. Merri
InterDigital's Annual Report on F
December 31, 1998 (the "1998 Form
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*10.17 Employment Agreement dated Novemb
InterDigital and Richard J. Fagan
Form 10-K).

*10.18 Separation and Confidentiality Ag
1999 by and between InterDigital
10.25 to InterDigital's Quarterly
quarterly period ended September

*10.19 Amendment to the 1995 Stock Optio
Outside Directors (Exhibit 10.25

*10.20 Employment Agreement dated April
InterDigital and Mark Gercenstein
InterDigital's Quarterly Report o
ended June 30, 2000 (the "June 20

*10.21 Separation and Confidentiality Ag
by and between InterDigital and J
to the June 2000 Form 10-Q).

*10.22 2000 Stock Award and Incentive Pl
2000 Form 10-Q).

*10.23 Amendment to 1992 Employee Stock
the June 2000 Form 10-Q).

*10.24 Amendment to 1992 Incentive Stock
to the June 2000 Form 10-Q).

*10.25 Amendment to Non-Qualified Stock
the June 2000 Form 10-Q).

*10.26 Amendment to 1992 Non-Qualified S
10.32 to the June 2000 Form 10-Q)

*10.27 Amendment to 1995 Stock Option PI
Directors (Exhibit 10.33 to the J

*10.28 Amendment to 1997 Stock Option Pl
(Exhibit 10.34 to the June 2000 F

*10.29 Amendment to Incentive Stock Opti
June 2000 Form 10-Q).

*10.30 Amendment dated as of April 6, 20
InterDigital and Richard J. Fagan
2000 Form 10-Q).

*10.31 Amendment dated as of April 6, 20
InterDigital and Mark Lemmo (Exhi
Form 10-Q).
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*10.32 Amendment dated as of April 6, 20
InterDigital and William Merritt
2000 Form 10-Q).

*10.33 Amendment dated as of April 6, 20
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Incorporated by reference to the previous filindicated.
(b) Reports filed on Form 8-K during the last geadf 2000:
None.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI
SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
(in thousands)

Balance Beginning o f Charged to Costs and

Description

2000
Allowance for
uncollectible accounts

1999
Allowance for
uncollectible accounts

1998
Allowance for
uncollectible accounts

Period Expenses Deductions

$7% e $502
$897 $87 $9
$558 $508 $169
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ARIES

Balance at End of
Period

$975

$897



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, Interlibitas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, on the 30th day of March 2001.

INTERDIGITAL COMMUNICATIONS CORPORATION

By: /s/ Howard E. Goldberg

Howard E. Goldberg
Chief Executive Officer

By: /s/ Richard J. Fagan
Richard J. Fagan

Chief Financial Officer and
Chief Accounting Officer
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Pursuant to the requirement of the Securities BxghaAct of 1934, this report has been signed bydhewing persons on behalf of

InterDigital and in the capacities and on the datdiated.
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: March 30, 2001
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T. Clontz, Director

eph S. Colson, Jr.

S. Colson, Jr., Director
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AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made as of this 20taydof November, 2000, by and between Howard E. olgl a Pennsylvania
resident (the "Employee"), and InterDigital Comnuations Corporation, a corporation organized arnstiex) under the laws of the
Commonwealth of Pennsylvania (the "Company").

WHEREAS, the Company is engaged in the businetiseadiesign and development of advanced wirelessitdagies and products that drive
voice and data communications and the licensingi@less digital technology (as more particularsdribed in the Company's Form 10-K
for the year ended December 31, 1999 and Form fd@-@e quarter ended September 30, 2000 (the Hgssl'). The definition of Business
shall change and evolve over time as the Compaungimess changes and evolves, and such defintimhautomatically adjust each year
with the filing of the Company's then current FatfK to be consistent with the business of the Camgplescribed therein.

WHEREAS, Employee and the Company are partiesctrtain Employment Agreement dated February 257 B9l amended as of April 6,
2000 (the "Original Agreement").

WHEREAS, Employee has been promoted to the positi@@hief Executive Officer of the Company (Empleis"Position™).

WHEREAS, the Company has offered Employee a sutigtamcrease in compensation and extended sevefagmefits on the condition that
Employee enter into this Agreement in order to adinemd restate the Original Agreement so as toos#t €ertain terms and conditions
relating to Employee's continued employment aneadarship with the Company.

NOW, THEREFORE, in consideration of the mutual ctass and obligations contained herein, and intenpth be legally bound, the parti
subject to the terms and conditions set forth Ine@jree as follows:

1. Salary Increase. The Company hereby grants Braplan increase to his base salary as set foB8kdtion 5 below and Employee hereby
accepts such increase.

2. Term and Duties. Until such time as Employeripleyment hereunder is terminated pursuant to theigions of Section 10 hereto (the
"Term"), Employee shall serve the Company faitlyfalhd to the best of his ability and shall devagefall time, attention, skill and efforts to
the performance of the duties required by or aptfor his Position. Employee agrees to assumb duties and responsibilities as may be
customarily incident to such position, and as maydasonably assigned to Employee from time to bynéhe Board of Directors of the
Company. Employee shall report to the Board of @oes of the Compan



3. Director Appointment. Employee is being appalreedirector of the Company contemporaneously ®itiployee's assumption of the
Position. Employee agrees that, without furtheioacdr acknowledgment by Employee or the Compaisypbsition as a director shall
terminate upon Employee's termination of employmegardless of the reason for termination.

4. Other Business Activities. During the Term, Eayge will not, without the prior written consenttbe Company, directly or indirectly
engage in any other business activities or pursthistsoever, except activities in connection witly aharitable or civic activities, personal
investments and serving as an executor, trusteeather similar fiduciary capacity; provided, hovee, that such activities do not interfere
with his performance of his responsibilities andigdtions pursuant to this Agreement.

5. Compensation.

(a) The Company shall pay Employee, and Employeeblyeagrees to accept, as compensation for alicesrvendered hereunder and for
Employee's covenant not to compete as providethfBection 9 hereof, a base salary at the anntebfarhree Hundred and Fifty Thousand
Dollars (subject to any increase from time to tithe, "Base Salary"). The Base Salary shall be sivtuof all applicable income, social
security and other taxes and charges which areareghjlny law to be withheld by the Company or which requested to be withheld by
Employee, and which shall be withheld and paiddecoadance with the Company's normal payroll prachir its similarly situated employees
from time to time in effect.

(b) Employee shall be eligible to participate ie tbompany's Employee Incentive Bonus Plan, as agaefndm time to time (the " Bonus
Plan"), on terms and conditions no less favoratde those provided to the other Company senioeaadutive officers so long as the same
may be in effect. For the Year 2000, Employee dieale a target bonus level of 57% of his Base $aiader the Bonus Plan. The goals shall
be consistent with the goals set for other semdrexecutive officers. The bonus shall be subjetié terms of the Bonus Plan, as amended
from time to time, and shall be referred to hegsrthe "Annual Target Bonus".

(c) Employee will be granted options to purchas@,@@0 shares of the Company's common stock atentieg price equal to the closing
market price on the NASDAQ on the date of grameg®rted in the Wall Street Journal. Such optidradl e granted pursuant to, and shall
be governed by, the terms and conditions of the izmy's 2000 Stock Award and Incentive Plan ("Stelein"). Subject to such terms and
conditions of the Stock Plan, the stock optiondlstest as follows:

December 31, 2000 20,000 shares
June 30, 2001 20,000 shares
December 31, 2001 20,000 shares
June 30, 2002 20,000 shares
December 31, 2002 20,000 shares

June 30, 2003 20,000 shares



(d) For the duration of your Position, the Compauily reimburse you for a leased automobile (the téxaobile™) of comparable type to a
Lincoln LS, as determined by the comparability efise terms. Employee currently has a Lease fob@ Ridcoln LS which terminates on or
about April 14, 2002. So long as you remain an eyg® of the Company, the Company will pay you encathly basis an amount sufficient
to cover the cost of the Lease and insurance amatenance on the Automobile. Company will also pay an amount sufficient to
indemnify you for federal and state taxes you hdl/e on the W2 income generated by the Company's payment oé thatomobile expens
S0 as to leave you with a tax liability equal toawkiou would have had if no such reimbursementewede and deductions permitted (the
"Gross-Up"). The amount of the Gross-Up shall beeined in the professional judgment of InterDiig CFO after consultation with each
party's tax adviser. In addition, in the event §@mir employment with the Company terminates ur8kations 10.1 (Termination on
Disability), 10.2 (Termination on Death), or 10e(mination Without "Cause"), the Company agree#gsaption, to pay you in one lump
sum either an amount equal to the aggregate tbtheaemaining base monthly payments requirecetpdid under the Automobile Lease |
the security deposit or the residual value requioglouy out the Automobile Lease, or continue tkendne Automobile Lease payments
through the Automobile Lease's termination datdyuyr-out the Automobile Lease as in effect throtighAutomobile Lease's termination
date. As conditions to such agreement, if requdsyetie Company, you must assign your rights atetést in and to the Automobile Leas
the Company and any security interest to the Compad provide possession to the Company in physmadition under which all security
deposits would be required to be refunded to theiamy and no fees would be assessed with resmretah

(e) In the event any amount or benefit payablénéoBEmployee under this Agreement or under any qitagr, agreement or arrangement
applicable to the Employee, is subject to an exteisemposed under Section 4999 of the InternaleRee Code of 1986, as amended (the
"Code") (or imposed under any successor provisidgheCode imposing a tax liability on "excess parge payments" as that term is defined
in Code Section 280G), Employee shall be entiiledddition to any other amounts payable undeteahas of this Agreement or under any
other plan, agreement or arrangement applicalileet&mployee, to a cash payment in an amount gritito indemnify the Employee (or
such other person as may be liable for the paywfesuich excise tax) for the amount of any suchsxtax, and leaving Employee with an
amount, net after all federal, state and localsagqual to the amount Employee would have had gartion of his benefit under the Plan
constituted an "excess parachute payment. Notwitkétg the foregoing, the determination of the amaecessary to indemnify the
Employee shall be made taking into account all oplayments made to the Employee under any plamseagents or arrangements aside f
this Agreement that are intended to indemnify thgplbyee with respect to excise taxes on "exceszcpate payments. Any disputes as to
calculations to be made under this paragraph bealksolved by the Company's independent auditdrgse determinations shall be final and
binding. This provision shall survive the termimatiof this Agreement and Employee's employm



6. Benefits and Expenses. Employee and his dependiall be entitled to receive those employeefiisr{@cluding without limitation
medical plan, dental plan, optional 401K participatand expense reimbursement) as shall be provasithilarly situated executive
employees of the Company ("Benefits").

7. Confidentiality. Employee recognizes and ackmulgks that the Proprietary Information (as her&nafefined) is a valuable, special and
unique asset of the Business of the Company. &sulty both during the Term and thereafter, Empasfeall not, without the prior written
consent of the Company, for any reason either tyrec indirectly divulge to any third-party or u$er his own benefit, or for any purpose
other than the exclusive benefit of the Company,@mfidential, proprietary, business and technigrmation or trade secrets of the
Company or of any subsidiary or affiliate of then@many ("Proprietary Information™) revealed, obtaire developed in the course of his
employment with the Company. Such Proprietary Iimf@tion shall include, but shall not be limitedttee intangible personal property
described in Section 8(b) hereof, any informatigiating to methods of production and manufactesearch, computer codes or instructions
(including source and object code listings, progtagic algorithms, subroutines, modules or othdapsuits of computer programs and related
documentation, including program notation), compptecessing systems and techniques, conceptsjtiyftowcharts, specifications, know-
how, any associated user or service manuals or liklegextual materials (including any other dated materials used in performing the
Employee's duties), all computer inputs and outfretgardless of the media on which stored or laateardware and software
configurations, designs, architecture, interfapées, sketches, blueprints, and any other masepigpared by the Employee in the course of,
relating to or arising out of his employment by @@mpany, or prepared by any other Company empjagpeesentative, or contractor for
Company, or its customers (including informatio ather material relating to the ASIC), costs, hass studies, business procedures,
finances, marketing data, methods, plans and sfftire identities of licensees, strategic partrerstomers, contractors and suppliers and
prospective licensees, strategic partners, cusgroentractors and suppliers, the terms of corgractl agreements with licensees, strategic
partners, customers, contractors and suppliersCémepany's relationship with actual and prospedioensees, strategic partners, customers,
contractors and suppliers and the needs and regeits of, and the Company's course of dealing \itl,such actual or prospective
licensees, strategic partners, customers, contsaatw suppliers, personnel information, customeéneendor credit information, and any
other materials that have not been made availalifeetgeneral public, provided, that nothing hecsintained shall restrict Employee's ability
to make such disclosures during the course ofrhj@@ ment as may be necessary or appropriate teftbetive and efficient discharge of the
duties required by or appropriate for his Positioras such disclosures may be required by lawfamler provided, that nothing herein
contained shall restrict Employee from divulgingusing for his own benefit or for any other purpasg Proprietary Information that is
readily available to the general public so longash information did not become available to theegal public as a direct or indirect result of
Employee's breach of this

Section 7. Failure by the Company to mark any efRhoprietary Information as confidential or prepaiy shall not affect its status as
Proprietary Information under the terms of this égment



8. Property.

(@) All right, title and interest in and to Propegy Information shall be and remain the sole axdusive property of the Company. During
Term, Employee shall not remove from the Compaoiffises or premises any documents, records, notehdibes, correspondence, reports,
memoranda or similar materials of or containingdPietary Information, or other materials or progest any kind belonging to the Company
unless necessary or appropriate in accordancethdttuties and responsibilities required by or appate for his Position and, in the event
that such materials or property are removed, athefforegoing shall be returned to their proplessfor places of safekeeping as promptly as
possible after the removal shall serve its spepifippose. Employee shall not make, retain, remadéoa distribute any copies of any of the
foregoing for any reason whatsoever except as raayebessary in the discharge of his assigned dariggshall not divulge to any third
person the nature of and/or contents of any ofdhegoing or of any other oral or written inforn@tito which he may have access or with
which for any reason he may become familiar, exasmtisclosure shall be necessary in the perforeahhis duties; and upon the
termination of his employment with the Companyshall leave with or return to the Company all ar@s and copies of the foregoing the
his possession, whether prepared by Employee othzys.

(b)(i) Employee agrees that all right, title anteiest in and to any innovations, designs, systamayses, ideas for marketing programs, and
all copyrights, patents, trademarks and trade naaresmilar intangible personal property which @deen or are developed or created in
whole or in part by Employee (1) at any time andrat place while the Employee is employed by Comgard which, in the case of any or
all of the foregoing, are related to and used mneation with the Business of the Company, (2) eesalt of tasks assigned to Employee by
the Company, or (3) from the use of premises osqral property (whether tangible or intangible) edinleased or contracted for by the
Company (collectively, the "Intellectual PropertyShall be and remain forever the sole and exatugireperty of the Company. The
Employee shall promptly disclose to the Companyraéiliectual Property, and the Employee shall hawelaim for additional compensation
for the Intellectual Property.

(i) The Employee acknowledges that all the Intllial Property that is copyrightable shall be cdetd a work made for hire under United
States Copyright Law. To the extent that any cayeble Intellectual Property may not be consideragbrk made for hire under the
applicable provisions of the United States Copyrighw, or to the extent that, notwithstanding tbheefjoing provisions, the Employee may
retain an interest in any Intellectual Propertyt ikanot copyrightable, the Employee hereby irr@lag assigns and transfers to the Company
any and all right, title, or interest that the Eoy@e may have in the Intellectual Property und@ydght, patent, trade secret and trademark
law, in perpetuity or for the longest period othesvpermitted by law, without the necessity oftiertconsideration. The Company shall be
entitled to obtain and hold in its own name allyrights, patents, trade secrets, and trademarksredfpect theret:



(iii) Employee further agrees to reveal promptlyiaformation relating to the same to an appropriafficer of the Company and to cooperate
with the Company and execute such documents admagcessary or appropriate (1) in the event lea€Company desires to seek copyri
patent or trademark protection, or other analogwatection, thereafter relating to the IntellectBabperty, and when such protection is
obtained, to renew and restore the same, or (@fiend any opposition proceedings in respect diolity and maintaining such copyright,
patent or trademark protection, or other analogwatection.

(iv) In the event the Company is unable after reabte effort to secure Employee's signature oncéutlye documents referenced in

Section 8(b)(iii) hereof, whether because of Empiy physical or mental incapacity or for any otieason whatsoever, Employee hereby
irrevocably designates and appoints the Companytsudltlly authorized officers and agents as Emmtsyagent and attorney-in-fact, to act
for and in his behalf and stead to execute andafilesuch documents and to do all other lawfullynpted acts to further the prosecution and
issuance of any such copyright, patent or trademastection, or other analogous protection, with $ame legal force and effect as if
executed by Employee.

9. Covenant Not to Compete. The Employee shallcthaing the Term and thereafter for the Restri®edod (as defined below), do any of
the following, directly or indirectly, without therior written consent of the Company:

(a) engage or participate in any product busine@ssttly competitive with the Company's Businessther business of any of the Company's
subsidiaries or affiliates, as same are conduateidglthe Term with respect to any period during Tierm, or upon the termination of
Employee's employment hereunder with respect tgpanpd thereafter;

(b) become interested in (as owner, stockholdadde partner, co-venturer, director, officer, eoygle, agent, consultant or otherwise) any
person, firm, corporation, association or otheitgmingaged in any business that is directly coitipetwith the Business of the Company or
of any subsidiary or affiliate of the Company aadwacted during the Term with respect to any pedodng the Term, or upon the terminat

of Employee's employment hereunder with respeahtoperiod thereafter, or become interested imager, stockholder, lender, partner, co-
venturer, director, officer, employee, agent, cdtasti or otherwise) any portion of the businesamf person, firm, corporation, associatior
other entity where such portion of such busineseispetitive with the business of the Company arof subsidiary or affiliate of the
Company as conducted during the Term with respeaty period during the Term, or upon terminatibEmployee's employment hereunt
with respect to any period thereafter. Notwithstagdhe foregoing, Employee may hold not more tbae percent (1%) of the outstanding
securities of any class of any publi-traded securities of a company that is engagedtivitées referenced in Section 9(a) here



(c) influence or attempt to influence any licensggtegic partner, supplier, or customer of then@any or potential licensee, strategic
partner, supplier or customer of the Company tmiteate or modify any written or oral agreementaurse of dealing with the Company; or

(d) influence or attempt to influence any persoeither (i) terminate or modify his employment, sohing, agency, distributorship or other
arrangement with the Company, or (ii) employ oaimgtor arrange to have any other person or eatitgloy or retain, any person who has
been employed or retained by the Company as anogesal consultant, agent or distributor of the Comypat any time during the twelve (12)
month period immediately preceding the terminatibEmployee's employment hereunder.

An activity shall be deemed "directly competitivghien there is a reasonable likelihood based on &mepls actual possession (whether o
in tangible form) of technical trade secrets orfmential information that the activity prohibitedould result in the use of technical trade
secrets or other highly confidential informationtldé Company's or its business associates.

For purposes of this Section 9, the Restrictedddeshall constitute a period ending one (1) yetr &mployee's termination date, regardless
of the reason for termination.

10. Termination. Employee's employment hereundsr lbesterminated during the Term upon the occurrefi@ay one of the events
described in this Section 10. Upon termination, Exyge shall be entitled only to such compensatiwhlzenefits as described in this Section
10.

10.1 Termination for Disability.

(@) In the event of a long-term disability of thengloyee (as such term is defined in the CompanytgtTerm Disability Plan) such that the
Employee is not otherwise qualified to perform ¢issential functions of the job with or without reaable accommodation ("Disability"),
Employee's employment hereunder may be terminatedeoCompany



(b) In the event of a termination of Employee's Eyment hereunder pursuant to Section 10.1(a), Bysa will be entitled to receive all
accrued and unpaid (as of the date of such terroijaBase Salary and Benefits and other forms offgensation and bonus payable or
provided in accordance with the terms of any thastiag compensation, bonus or benefit plan orregeanent ("Other Compensation"),
including payments prescribed under any disahilitlife insurance plan or arrangement in which Eogpk is a participant or to which
Employee is a party as an employee of the Comgdaraddition, provided Employee signs Company'sdaash form termination letter as
provided for in Section 11 below, Employee shalkbétled to receive (i) regular installments ofsBs5alary at the rate in effect at the time of
such termination, such amount being reduced bwtheunt of payments received by the Employee wipeet to this period pursuant to any
Social Security entitlement or any long term difgbor any other employee benefit plan, policyppogram maintained to provide benefits in
the event of disability in which the Employee wasiteed to participate at the time of terminatiomder Section .1(a), and (ii) medical and
dental coverage on terms and conditions compataltfeose most recently provided to the Employesyamt to this Agreement, to the extent
such coverage is not provided under other Compaligi@s, plans or programs relating to disabilitttbfor a period of eighteen (18) months
commencing upon the date of such termination. Seeierance shall be inclusive of all applicable mepsocial security and other taxes and
charges which are required by law to be withheldhgyCompany and shall be withheld and paid in mt@tce with the Company's normal
payroll practice for its employees from time to ¢inm effect. Except as specifically set forth irst8ection 10.1(b), the Company shall hav
liability or obligation to Employee for compensatior benefits hereunder by reason of such ternonati

(c) For purposes of this Section 10.1, the deteaitron as to whether Employee has a Disability dhalinade by a licensed physician selected
by the Company (and reasonably acceptable to Erep)agnd shall be based upon a full physical exammand good faith opinion by such
physician.

10.2 Termination by Death. In the event that Emetodies during the Term, Employee's employmentumeler shall be terminated thereby
and the Company shall pay to Employee's executmal representatives or administrators an amagumleto the accrued and unpaid portion
of his Base Salary, Benefits and Other Compensaiiothrough the date on which he dies. Except esifigally set forth in this Section 10.2,
the Company shall have no liability or obligatioeréunder to Employee's executors, legal represesgandministrators, heirs or assigns or
any other person claiming under or through himdason of Employee's death, except that Employretsitors, legal representatives or
administrators will be entitled to receive the payrmprescribed under any death or disability bésefan in which he is a participant as an
employee of the Company, and to exercise any rigffitisded under any compensation or benefit plan ih effect.



10.3 Termination for Cause.

(a) The Company may terminate Employee's employinermgunder at any time for "cause" upon writtericeato Employee. For purposes of
this Agreement, "cause" shall mean: (i) any maltéreach by Employee of any of his obligations urttiées Agreement, which breach is not
cured within thirty (30) days after Employee's iiptef written notification from the Company of $ubreach, (ii) other conduct of Employee
involving any type of willful misconduct with resgieto the Company, including without limitation fidy embezzlement, theft or proven
dishonesty in the course of his employment or actiovi of a felony.

(b) In the event of a termination of Employee's yment hereunder pursuant to Section 10.3(a), Byea shall be entitled to receive all
accrued but unpaid (as of the effective date ofi semination) Base Salary, Benefits and Other Gamption. All Base Salary, Benefits and
Other Compensation shall cease at the time of frafination, subject to the terms of any benefit@npensation plan then in force and
applicable to Employee. Except as specificallyfegh in this Section 10.3, the Company shall hawdiability or obligation hereunder,
including without limitation for any severance wéagver, by reason of such termination.

10.4 Termination Without Cause.
(a) The Company may terminate Employee's employinergunder at any time, for any reason, withouseaipon notice to Employee.

(b) In the event of a termination of Employee's Emyment hereunder pursuant to Section 10.4(a), Byea shall be entitled to receive all
accrued but unpaid (as of the effective date ofi sgeanination) Base Salary, Benefits and Other Gamsption. In addition, provided
Employee signs Company's standard form termindéitter as provided for in Section 11 below, Emplogball be entitled to receive (i)
severance in an amount equal to Employee's BaseySald (ii) medical and dental coverage on temusanditions comparable to those
most recently provided to the Employee pursuathisbAgreement, both for the period of eighteen (®nths commencing upon the date of
such termination. Employee shall also be entitteceteive severance in an amount equal to fiftgqrr(50%) of Employee's Target Bonus
for the year in which Employee was terminated, péyaver a period of eighteen (18) months commenapon the date of such termination.
Such severance shall be inclusive of all applicaideme, social security and other taxes and clsandéch are required by law to be withh
by the Company and shall be withheld and paid aoatance with the Company's normal payroll pradicéts executives from time to time
in effect. Except as specifically set forth in tBiection 10.4(b), all Base Salary, Benefits ance©O@ompensation shall cease at the time of
such termination, subject to the terms of any ienetompensation plan then in force and applieablEmployee. Except as specifically set
forth in this Section 10.4, the Company shall hawdiability or obligation hereunder by reason oéls termination



10.5 Termination by Employee.

(a) Employee may terminate Employee's employmergumgler at any time, for Good Reason or withoutdsReason, effective upon the d
designated by Employee in written notice of thenieation of his employment hereunder pursuanti®$iection 10.5(a); provided that, such
date shall be at least thirty (30) days after thie df such notice. Company may elect to have Eypagloemain absent from the workplace
cease Company business during all or part of shidly (30) day period. For purposes of this Agreamm&ood Reason shall mean: (i) the
failure by the Company to pay in a timely mannes@8alary or any other material form of compensatiomaterial benefit to be paid or
provided to Employee hereunder, or (ii) any matdmiaach, not encompassed within clause (i) of 8@stion 10.5(a), of the obligations of 1
Company under this Agreement which breach is nctwithin thirty (30) days after the Company'seipt of written notification from the
Employee of such breach.

(b) In the event of a termination of Employee's Eyment hereunder pursuant to Section 10.5(a) fiesoployee shall be entitled to rece
all accrued but unpaid (as of the effective datsumh termination) Base Salary, Benefits and O@imenpensation. In addition, solely if such
termination is for Good Reason and provided Empasigns Company's standard form termination lesgorovided for in Section 11 below,
Employee shall be entitled to receive (i) severan@ amount equal to the Employee's Base Saar) (i) medical and dental coverage on
terms and conditions comparable to those most tiggerovided to the Employee pursuant to this Agneat, both for the period of eighteen
(18) months commencing upon the date of such textioin. Employee shall also be entitled to receaxesance in an amount equal to fifty
percent (50%) of Employee's Target Bonus for ther yre which Employee was terminated, payable ovegréod of commencing upon the
date of such termination. Such severance shatdedive of all applicable income, social secuatd other taxes and charges which are
required by law to be withheld by the Company dmalle withheld and paid in accordance with thenany's normal payroll practice for
its executives from time to time in effect. Excaptspecifically set forth in this Section 10.5@)Base Salary, Benefits and Other
Compensation shall cease at the time of such tatioim subject to the terms of any benefit or congaéion plan then in force and applicable
to Employee. Except as specifically set forth iis th

Section 10.5, the Company shall have no liabilitplligation hereunder by reason of such termima



10.6 Change of Control.

(a) If there is a Change of Control during the Teamd Employee's employment with the Company heteuis terminated within one (1)
year following such Change of Control by the Compgaxcept for cause) or by Employee (whether offooGood Reason), provide
Employee signs Company's standard form terminaéitter as provided for in Section 11 below, Empkgaall be entitled to receive all
accrued but unpaid (as of the effective date ofi sgeanination) Base Salary, Benefits and Other Gamsption. In addition, (i) Employee st
be entitled to receive, on the date of such tertiinaan amount equal to two years' worth of Empldg Base Salary, and (ii) all stock opti
and restricted stock granted to Employee by Compdrgh pursuant to the terms of the applicable piest upon a Change in Control shall
vest. Except as specifically set forth in this 88tfl0.6, all Base Salary, Benefits and Other Coraption shall cease at the time of such
termination, subject to the terms of any benefit@ampensation plans then in force and applicablEniployee, and the Company shall have
no liability or obligation hereunder by reason o€ls termination.

(b) For purposes of this Section 9.6, a "Changéaftrol" means the acquisition (including by mergeconsolidation, or by the issuance by
the Company of its securities) by one or more p&so one transaction or a series of related tiwses, of more than fifty percent (50%) of
the voting power represented by the outstandingkstbthe Company on the date hereof or a salalmstantially all of the assets of the
Company. For these purposes, "Person” means aidudi, partnership, corporation, joint ventures@sation, trust, unincorporated
association, other entity or association.

10.7 Termination for Absenteeism

(a) Regular attendance at work or in conductingki®an essential element of Employee's job. Wittimiting the Company's right to
terminate Employee pursuant to Section 10.1 or kér8in, in the event that Employee is absent farenthan one hundred and fifty (150)
days within any twelve (12) month period, Emplogeshployment hereunder may be terminated by Company

(b) In the event of a termination of Employee's Eyment hereunder pursuant to Section 10.7(a), Byea will be entitled to receive all
accrued and unpaid (as of the date of such terinmaBase Salary and Benefits and Other Compensdtioluding payments prescribed
under any disability or life insurance plan or agement in which Employee is a participant or tachtEmployee is a party as an employee
of the Company. In addition, provided Employee si@ompany's standard form termination letter asigea for in

Section 11 below, Employee shall be entitled t@inex (i) regular installments of Base Salary atrtite in effect at the time of such
termination, such amount being reduced by the amaiymayments received by the Employee with resfethis period pursuant to any
Social Security entitlement or any long term disgbor any other employee benefit plan, policyppogram maintained to provide benefits in
the event of disability in which the Employee wasiteed to participate at the time of terminatiomder Section 10.8(a), and

(i) medical and dental coverage on terms and d¢mmdi comparable to those most recently providetiédEmployee pursuant to this
Agreement, to the extent such coverage is not geavunder other Company policies, plans or progratasing to disability, both for a
period of eighteen (18) months commencing upord#ie of such termination. Employee shall also liile to receive severance in an
amount equal to fifty percent (50%) of Employeessget Bonus for the year in which Employee was ieated, payable over a period of
eighteen

(18) months commencing upon the date of such textioin. Except as specifically set forth in this t8at 10.7(b), the Company shall have no
liability or obligation to Employee for compensatior benefits hereunder by reason of such ternainz



11. Termination Letter. As a condition precederthiss Company's payment of severance and continmuafimedical and dental insurance
coverage pursuant to Sections 10.1, 10.4, 10.6,drtd 10.7 above, Employee must sign and delivE€otmpany Company's form of
termination letter, without revocation, which ingls a broadbased employment release (containing, without &tiah, a release of claims f
age discrimination), an obligation to return Comparoperty and a reiteration of Employee's conftidity obligations, within the time fran
specified in the termination letter.

12. Other Agreements. Employee represents and miartathe Company that:

(a) There are no restrictions, agreements or utatemgs whatsoever to which Employee is a partichvivould prevent or make unlawful
Employee's execution of this Agreement or Emplayeriployment hereunder, or which are or would berisistent or in conflict with this
Agreement or Employee's employment hereunder, aifdyarevent, limit or impair in any way the perfante by Employee of his
obligations hereunder,

(b) Employee's execution of this Agreement and Eyge's employment hereunder shall not constitlieach of any contract, agreement or
understanding, oral or written, to which Employsea iparty or by which Employee is bound, and

(c) Employee is free to execute this Agreementtarehter into the employ of the Company pursuariéoprovisions set forth herein.

(d) Employee shall disclose the existence and tefrtise restrictive covenants set forth in this égment to any employer that the Employee
may work for during the term of this Agreement (alhemployment is not hereby authorized) or aftertérmination of the Employee's
employment at the Company.

13. Survival of Provisions. The provisions of thigreement set forth in Sections 7, 8, 9, 10 (solath respect to the payment obligations of
the Company to Employee, if any, set forth thereii)12, 13, 14, 19, 23 and 24 hereof shall surthegtermination of Employee's
employment hereunder. If for any reason Employed sbntinue to be employed by the Company follayihe termination of Employee's
employment hereunder, Employee shall have no t@ghtceive any severance or other payments hereuntieEEmployee ceases to be
employed by the Company, whereupon Employee's taggbéverance or other payments, if any, shalldweed by the provisions of Section
10 hereof with respect to the particular circumstgasnnvolved in the Employee's termination of emplent.

14. Successors and Assigns. This Agreement sha# o the benefit of and be binding upon the Camgmand Employee and their respective
successors, executors, administrators, heirs apdfanitted assigns; provided, however, that neiiraployee nor the Company may make
any assignments of this Agreement or any intereisih, by operation of law or otherwise, without firior written consent of the other
parties heretc



15. Employee Benefits. This Agreement shall notdrestrued to be in lieu or to the exclusion of ather rights, benefits and privileges to
which Employee may be entitled as an employee@®fbmpany under any retirement, pension, profitisjainsurance, hospital or other
plans or benefits which may now be in effect orehhinay hereafter be adopted.

16. Notice. Any notice or communication requiregpermitted under this Agreement shall be made itingrand sent by certified or
registered mail, return receipt requested, by rdslidery, or by recognized overnight courier, addesl as follows:

If to Employee:

Howard E. Goldberg
c/o InterDigital Communications Corporation
781 Third Avenue
King of Prussia, Pennsylvania 19406

If to Company:

InterDigital Communications Corporation
781 Third Avenue
King of Prussia, Pennsylvania 19406
Attn: Harry Campagna, Chairman

with a copy to:

Pepper, Hamilton & Scheetz
3000 Two Logan Square
18th and Arch Streets
Philadelphia, PA 19103
Attn: Barry M. Abelson, Esquire

or to such other address as either party may fimm to time duly specify by notice given to theertlparty in the manner specified aba



17. Entire Agreement; Amendments. This Agreementain the entire agreement and understanding gidhies hereto relating to the
subject matter hereof, and merges and supersdgefaland contemporaneous discussions, agreeraedtsinderstandings of every nature
between the parties hereto relating to the employmEEmployee with the Company excepting the nmtidsure agreement and the
Statement of Ethics signed by Employee at the comseraent of Employee's employment with the Compusasipus forms related to the
commencement of Employee's employment with the Gomand Employee's participation in employee bépédins offered by the Compe
(including, without limitation, option and restréet stock agreements), and agreements to be bouBdrapany policies to the extent that
these other agreements do not conflict with theseof this Agreement.

18. Waiver. The waiver of the breach of any terrpravision of this Agreement shall not operate mbeoconstrued to be a waiver of any
other or subsequent breach of this Agreement.

19. Governing Law. This Agreement shall be constrared enforced in accordance with the laws of tom@onwealth of Pennsylvania.

20. Invalidity. In case any one or more of the jBmns contained in this Agreement shall, for aggson, be held to be invalid, illegal or
unenforceable in any respect, such invalidityggility or unenforceability shall not affect the idétly of any other provision of this
Agreement, and such provision(s) shall be deematifiad to the extent necessary to make it enforieeab

21. Section Headings. The section headings inAgieement are for convenience only; they form na pbthis Agreement and shall not
affect its interpretation.

22. Number of Days. In computing the number of daypurposes of this Agreement, all days shalt@ented, including Saturdays, Sundays
and legal holidays; provided, however, that if final day of any time period falls on a Saturdayn&ay or day which is a holiday in the
Commonwealth of Pennsylvania, then such final dell e deemed to be the next day which is nottar8ay, Sunday or legal holida



23. Specific Enforcement; Extension of Period.

(a) Employee acknowledges that the restrictionsatoed in Sections 7, 8 and 9 hereof are reasomatolenecessary to protect the legitimate
interests of the Company and its affiliates and the Company would not have entered into this Agrent in the absence of such restricti
Employee also acknowledges that any breach by higections 7, 8 or 9 hereof will cause continuing &reparable injury to the Company
for which monetary damages would not be an adeqeatedy. The Employee shall not, in any actionroceeding to enforce any of the
provisions of this Agreement, assert the claimefedse that an adequate remedy at law existselavéint of such breach by Employee, the
Company shall have the right to enforce the prowisiof Sections 7, 8 and 9 of this Agreement bkiagdnjunctive or other relief in any
court, and this Agreement shall not in any waytliremedies of law or in equity otherwise availaiolédhe Company. If an action at law or in
equity is necessary to enforce or interpret theseof this Agreement, the prevailing party shalkbétled to recover, in addition to any other
relief, reasonable attorneys' fees, costs and disments. In the event that the provisions of 8esti7, 8 or 9 hereof should ever be
adjudicated to exceed the time, geographic, orrditmétations permitted by applicable law in anypéipable jurisdiction, then such provisions
shall be deemed reformed in such jurisdiction ®rttaximum time, geographic, or other limitationsnpited by applicable law.

(b) In the event that Employee shall be in breddmng of the restrictions contained in Section gebé then the Restricted Period shall be
extended for a period of time equal to the peribtinoe that Employee is in breach of such restwitti

24. Consent to Suit. Any legal proceeding arisingaf or relating to this Agreement shall be inggd in the District Court of the Eastern
District of Pennsylvania, or if such court does hate jurisdiction or will not accept jurisdictioim, any court of general jurisdiction in the
Commonwealth of Pennsylvania, and the Employeebyarensents to the personal and exclusive jurisdtictf such court and hereby waives
any objection that the Employee may have to thim¢agf venue of any such proceeding and any claighefense of inconvenient forum.

25. Counterparts. This Agreement may be executedénor more counterparts, each of which shalldssreed an original, and all of which
together shall be deemed to be one and the sainegnrent.



IN WITNESS WHEREOF, the parties have caused thise@gent to be executed the day and year firstamrdbove.

ATTEST: INTERDIGITAL COMMUNICATIONS

CORPORATION

By: /s/Jane Schultz By: /s/ William Merritt

Title: Asst Secr Ti tle: EVP

[CORPORATE SEAL]

/s/Howa rd E Goldberg

Howard E. Goldberg



EMPLOYMENT AGREEMENT

BETWEEN

BRIAN KIERNAN

AND

INTERDIGITAL COMMUNICATIONS CORPORATION

NOVEMBER 19, 1996



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made this 19th dayMévember, 1996, by and between Brian Kiernan, ax®dmania resident (the
"Employee"), and InterDigital Communications Corqtimn, a corporation organized and existing underdaws of the Commonwealth of
Pennsylvania (the "Company").

WHEREAS, the Company is engaged in the businedsw#loping and marketing advanced digital wiretegscommunications systems
using proprietary technologies for voice and dat@munications and the licensing of wireless digiédédéphone technology (the "Business").

WHEREAS, Employee serves in the position of Vicediitent of the Company (Employee's "Position") .

WHEREAS, the Company has offered Employee a sutistamcrease in base salary on the condition Braployee enter into this Agreeme
with Company in order to set forth certain termd aanditions relating to Employee's continued emplent with the Company.

NOW, THEREFORE, in consideration of the mutual eceav@s and obligations contained herein, and intentti be legally bound, the parti
subject to the terms and conditions set forth Ine@gjree as follows:

1. Salary Increase. The Company hereby grants Braplan increase to his base salary as set foB8kdtion 4 below and Employee hereby
accepts such increas



2. Term and Duties. Until such time as Employeripleyment hereunder is terminated pursuant to theigions of Section 9 hereto (the
"Term"), Employee shall serve the Company faitlyfalhd to the best of his ability and shall devagefall time, attention, skill and efforts to
the performance of the duties required by or apgeitsnfor his Position. Employee agrees to assuwmb duties and responsibilities as may be
customarily incident to such position, and as maydasonably assigned to Employee from time to biynthe President or the Chief
Executive Officer of the Company. Employee shatlort to the President and the Chief Executive @ffif the Company.

3. Other Business Activities. During the Term, Eaygle will not, without the prior written consenttbe Company, directly or indirectly
engage in any other business activities or pursthistsoever, except activities in connection witly aharitable or civic activities, personal
investments and serving as an executor, trusteeather similar fiduciary capacity; provided, hovee, that such activities do not interfere
with his performance of his responsibilities andigdtions pursuant to this Agreement.

4. Compensation. The Company shall pay EmployaEanployee hereby agrees to accept, as compensatiath services rendered
hereunder and for Employee's covenant not to camgeprovided for in Section 8 hereof, a basesalathe annual rate of One Hundred and
Thirty Thousand Dollars (subject to any increasenftime to time, the "Base Salary"). The Base $ahall be inclusive of all applicable
income, social security and other taxes and chaxtpézh are required by law to be withheld by ther@any or which are requested to be
withheld by Employee, and which shall be withhetd paid in accordance with the Company's normatqdagractice for its similarly

situated employees from time to time in effectatidition to the Base Salary, Employee shall bel#édo participate in whatever bonus plan,
if any, the Company shall adopt for its executitficers, including without limitation, the ExecuévBonus Plan the Company currently
intends to develop and implement with the assigtafc&rnst & Young. Notwithstanding the foregoirentence, the Company shall be under
no obligation to develop and/or implement any boplas, including without limitation, the aforesdittecutive Bonus Plan, or to continue
such plan, if adopted.

5. Benefits and Expenses. Employee shall be ehtidleeceive those employee benefits (includingeaesp reimbursement) as shall be
provided to similarly situated executive employeéthe Company ("Benefits”



6. Confidentiality. Employee recognizes and ackmulgks that the Proprietary Information (as her&nafefined) is a valuable, special and
unique asset of the Business of the Company. &sulty both during the Term and thereafter, Empaosfall not, without the prior written
consent of the Company, for any reason either tliyrec indirectly divulge to any third-party or user his own benefit, or for any purpose
other than the exclusive benefit of the Company,@mfidential, proprietary, business and technicfmrmation or trade secrets of the
Company or of any subsidiary or affiliate of then@many ("Proprietary Information™) revealed, obtaire developed in the course of his
employment with the Company. Such Proprietary imf@tion shall include, but shall not be limitedttee intangible personal property
described in Section 7(b) hereof, any informatieiating to methods of production and manufactesearch, computer codes or instructions
(including source and object code listings, progtagic algorithms, subroutines, modules or othdapsuits of computer programs and related
documentation, including program notation), compptecessing systems and techniques, conceptsjtiyftlowcharts, specifications, know-
how, any associated user or service manuals or lkeetextual materials (including any other dated materials used in performing the
Employee's duties), all computer inputs and outfretgardless of the media on which stored or lajateardware and software
configurations, designs, architecture, interfapées, sketches, blueprints, and any other masepigpared by the Employee in the course of,
relating to or arising out of his employment by @@mpany, or prepared by any other Company empjaogpeesentative, or contractor for
Company, or its customers (including informatiomnl ather material relating to the ASIC), costs, hass studies, business procedures,
finances, marketing data, methods, plans and sfftire identities of licensees, strategic partrerstomers, contractors and suppliers and
prospective licensees, strategic partners, cusgroentractors and suppliers, the terms of corgractl agreements with licensees, strategic
partners, customers, contractors and suppliers;dmepany's relationship with actual and prospediocensees, strategic partners, customers,
contractors and suppliers and the needs and reegints of, and the Company's course of dealing w&itk,such actual or prospective
licensees, strategic partners, customers, contsaatw suppliers, personnel information, customeéneendor credit information, and any
other materials that have not been made availalifeetgeneral public, provided, that nothing hecsintained shall restrict Employee's ability
to make such disclosures during the course ofthjg@/ment as may be necessary or appropriate tefteetive and efficient discharge of the
duties required by or appropriate for his Positioras such disclosures may be required by lawfamier provided, that nothing herein
contained shall restrict Employee from divulgingusing for his own benefit or for any other purpasg Proprietary Information that is
readily available to the general public so longash information did not become available to theegal public as a direct or indirect result of
Employee's breach of this

Section 6. Failure by the Company to mark any efRhoprietary Information as confidential or prepaiy shall not affect its status as
Proprietary Information under the terms of this égment



7. Property.

(@) All right, title and interest in and to Propegy Information shall be and remain the sole axdusive property of the Company. During
Term, Employee shall not remove from the Compaoiffises or premises any documents, records, notehdibes, correspondence, reports,
memoranda or similar materials of or containingdPietary Information, or other materials or progest any kind belonging to the Company
unless necessary or appropriate in accordancethdttuties and responsibilities required by or appate for his Position and, in the event
that such materials or property are removed, athefforegoing shall be returned to their proplessfor places of safekeeping as promptly as
possible after the removal shall serve its spepifippose. Employee shall not make, retain, remadéoa distribute any copies of any of the
foregoing for any reason whatsoever except as raayebessary in the discharge of his assigned dariggshall not divulge to any third
person the nature of and/or contents of any ofdhegoing or of any other oral or written inforn@tito which he may have access or with
which for any reason he may become familiar, exasmtisclosure shall be necessary in the perforeahhis duties; and upon the
termination of his employment with the Companyshall leave with or return to the Company all ar@s and copies of the foregoing the
his possession, whether prepared by Employee othzys.

(b) (i) Employee agrees that all right, title anterest in and to any innovations, designs, systamayses, ideas for marketing programs, and
all copyrights, patents, trademarks and trade naaresmilar intangible personal property which @deen or are developed or created in
whole or in part by Employee (1) at any time andrat place while the Employee is employed by Comgard which, in the case of any or

all of the foregoing, are related to and used mneation with the Business of the Company, (2) eesalt of tasks assigned to Employee by
the Company, or (3) from the use of premises osqraal property (whether tangible or intangible) edinleased or contracted for by the
Company (collectively, the "Intellectual PropertyShall be and remain forever the sole and exatugireperty of the Company. The
Employee shall promptly disclose to the Companyraéiliectual Property, and the Employee shall hawelaim for additional compensation
for the Intellectual Property.

(i) The Employee acknowledges that all the Intllial Property that is copyrightable shall be cdestd a work made for hire under United
States Copyright Law. To the extent that any cayeble Intellectual Property may not be consideragbrk made for hire under the
applicable provisions of the United States Copyrighw, or to the extent that, notwithstanding tbeefjoing provisions, the Employee may
retain an interest in any Intellectual Propertyt ikanot copyrightable, the Employee hereby irr@lag assigns and transfers to the Company
any and all right, title, or interest that the Eoym@e may have in the Intellectual Property und@ydght, patent, trade secret and trademark
law, in perpetuity or for the longest period othesvpermitted by law, without the necessity oftiertconsideration. The Company shall be
entitled to obtain and hold in its own name allyrights, patents, trade secrets, and trademarksredfpect theret:



(iii) Employee further agrees to reveal promptlyiaformation relating to the same to an appropriafficer of the Company and to cooperate
with the Company and execute such documents admagcessary or appropriate (1) in the event lea€Company desires to seek copyri
patent or trademark protection, or other analogwatection, thereafter relating to the IntellectBabperty, and when such protection is
obtained, to renew and restore the same, or (@fiend any opposition proceedings in respect diolity and maintaining such copyright,
patent or trademark protection, or other analogwatection.

(iv) In the event the Company is unable after reabte effort to secure Employee's signature onaditlye documents referenced in Section 7
(b)(iii) hereof, whether because of Employee's ptatr mental incapacity or for any other reasdratsoever, Employee hereby irrevocably
designates and appoints the Company and its dtityared officers and agents as Employee's agehatdarney-in-fact, to act for and in his
behalf and stead to execute and file any such dentsrand to do all other lawfully permitted act$uigher the prosecution and issuance of
any such copyright, patent or trademark protectiwrther analogous protection, with the same léyak and effect as if executed by
Employee.

8. Covenant Not to Compete. The Employee shallcthaing the Term and thereafter for the Restri®edod (as defined below), do any of
the following, directly or indirectly, without therior written consent of the Company:

(a) engage or participate in any business actogtypetitive with the Company's Business, or thertass of any of the Company's
subsidiaries or affiliates, as same are conduateidglthe Term with respect to any period during Tierm, or upon the termination of
Employee's employment hereunder with respect tgpanipd thereafte



(b) become interested in (as owner, stockholdadde partner, co-venturer, director, officer, eoygle, agent, consultant or otherwise) any
person, firm, corporation, association or otheitgm®ngaged in any business that is competitivé wie Business of the Company or of any
subsidiary or affiliate of the Company as conduatedng the Term with respect to any period dutimg Term, or upon the termination of
Employee's employment hereunder with respect tqpanipd thereafter, or become interested in (aseopstockholder, lender, partner, co-
venturer, director, officer, employee, agent, cdtasti or otherwise) any portion of the businesamf person, firm, corporation, associatior
other entity where such portion of such busineseispetitive with the business of the Company arof subsidiary or affiliate of the
Company as conducted during the Term with respeaty period during the Term, or upon terminatibEmployee's employment hereun:
with respect to any period thereafter. Notwithstagdhe foregoing, Employee may hold not more tbae percent (1%) of the outstanding
securities of any class of any publicly-traded siies of a company that is engaged in activiteferenced in Section 8(a) hereof;

(c) influence or attempt to influence any licensaggtegic partner, supplier, or customer of thex@any or potential licensee, strategic
partner, supplier or customer of the Company tmiteate or modify any written or oral agreementaurse of dealing with the Company; or

(d) influence or attempt to influence any persoeither (i) terminate or modify his employment, sohing, agency, distributorship or other
arrangement with the Company, or (ii) employ oairetor arrange to have any other person or eatitgloy or retain, any person who has
been employed or retained by the Company as anogieml consultant, agent or distributor of the Comypat any time during the twelve (12)
month period immediately preceding the terminatibEmployee's employment hereunder.

For purposes of this Section 8, the Restrictedodeshall constitute (as applicable) (i) the peribdny, that Employee shall receive severance
as set forth in Section 9 hereof, (ii) in the evéntployee's employment hereunder is terminateddase pursuant to Section 9 hereof, a
period of one (1) year following such termination (iii) in the event that Employee terminates thggeement without Good Reason, so long
as the Company voluntarily pays severance to Enaegldwhich the Company shall be under no obligatiotho), for the period that Employee
shall receive such severance, but in no event parad longer than one (1) year.

9. Termination. Employee's employment hereunder beaterminated during the Term upon the occurrehegy one of the events described
in this Section 9. Upon termination, Employee shallentitled only to such compensation and benasitdescribed in this Section 9.

9.1. Termination for Disability.

(@) In the event of a long-term disability of thengloyee (as such term is defined in the CompanygtTerm Disability Plan) such that the
Employee is not otherwise qualified to perform ¢issential functions of the job with or without reaable accommodation ("Disability"),
Employee's employment hereunder may be terminatedeoCompany



(b) In the event of a termination of Employee's Emyment hereunder pursuant to Section 9.1(a), Epgglavill be entitled to receive all
accrued and unpaid (as of the date of such terroijaBase Salary and Benefits and other forms offgensation and bonus payable or
provided in accordance with the terms of any thastiag compensation, bonus or benefit plan orregeanent ("Other Compensation"),
including payments prescribed under any disahilitlife insurance plan or arrangement in which Eogpk is a participant or to which
Employee is a party as an employee of the Comgaraddition, for a period of one year following suermination, Employee shall be
entitled to receive (i) regular installments of B&alary at the rate in effect at the time of secmination, such amount being reduced by the
amount of payments received by the Employee wipeet to this period pursuant to any Social Seceritittement or any long term

disability or any other employee benefit plan, pplor program maintained to provide benefits ingkient of disability in which the Employ
was entitled to participate at the time of termimatunder Section 9.1(a), and (ii) medical and dectverage on terms and conditions
comparable to those most recently provided to t@lByee pursuant to this Agreement, to the extech £overage is not provided under
other Company policies, plans or programs relatinQisability. Except as specifically set forththis Section 9.1(b), the Company shall have
no liability or obligation to Employee for competisa or benefits hereunder by reason of such teatiun.

(c) For purposes of this Section 9.1, the detertiinas to whether Employee has a long-term diggl§ds such term is defined in the
Company's Long-Term Disability Plan) shall be mhgie licensed physician selected by the Company (@asonably acceptable to
Employee) and shall be based upon a full physixafrénation and good faith opinion by such physician

9.2. Termination by Death. In the event that Empkogies during the Term, Employee's employmentumeler shall be terminated thereby
and the Company shall pay to Employee's executmgal representatives or administrators an amaogunlego the accrued and unpaid portion
of his Base Salary, Benefits and Other Compensaitioitirough the date on which he dies. Except asifigally set forth in this Section 9.2,
the Company shall have no liability or obligaticeréunder to Employee's executors, legal represesgaadministrators, heirs or assigns or
any other person claiming under or through himdason of Employee's death, except that Employgetutors, legal representatives or
administrators will be entitled to receive the pa&antprescribed under any death or disability bésefan in which he is a participant as an
employee of the Company, and to exercise any rigffitisded under any compensation or benefit plan ih effect.



9.3. Termination for Cause.

(a) The Company may terminate Employee's employinermgunder at any time for "cause" upon writtericeato Employee. For purposes of
this Agreement, "cause" shall mean: (i) any maltéreach by Employee of any of his obligations urttiées Agreement, which breach is not
cured within thirty (30) days after Employee's iiptef written notification from the Company of $ubreach, (ii) other conduct of Employee
involving any type of willful misconduct with resgieto the Company, including without limitation fidy embezzlement, theft or proven
dishonesty in the course of his employment or actiovi of a felony.

(b) In the event of a termination of Employee's Eyment hereunder pursuant to Section 9.3(a), Eygglshall be entitled to receive all
accrued but unpaid (as of the effective date ofi semination) Base Salary, Benefits and Other Gamption. All Base Salary, Benefits and
Other Compensation shall cease at the time of frafination, subject to the terms of any benefit@npensation plan then in force and
applicable to Employee. Except as specificallyfegh in this Section 9.3, the Company shall hasdiability or obligation hereunder,
including without limitation for any severance wéagver, by reason of such termination.

9.4. Termination Without Cause.

(a) The Company may terminate Employee's employinergunder at any time, for any reason, withousegaeffective upon the date
designated by the Company upon thirty (30) daysrprritten notice to Employee. Company may eledtdawe Employee remain absent from
the workplace and cease Company business duriig pdirt of such thirty (30) day peric



(b) In the event of a termination of Employee's Emyment hereunder pursuant to Section 9.4(a) (dinlyby the Company's delivery of
written notice not to renew the Term in accordanith the provisions of Section 1 hereof in the ex@rch termination is not for cause),
Employee shall be entitled to receive all accrugdumpaid (as of the effective date of such tertmmd Base Salary, Benefits and Other
Compensation. In addition, Employee shall be ertitb receive (i) severance in an amount equairipl&yee's Base Salary and (ii) medical
and dental coverage on terms and conditions corbjeata those most recently provided to the Emplgyasuant to this Agreement, both for
the period of one year commencing upon the daseici termination. Such severance shall be inclusfied applicable income, social
security and other taxes and charges which aréreghoy law to be withheld by the Company and shalivithheld and paid in accordance
with the Company's normal payroll practice fordiecutives from time to time in effect. All Basd&@wg, Benefits and Bonuses shall cease at
the time of such termination, subject to the teafany benefit or compensation plan then in fonee applicable to Employee. Except as
specifically set forth in this Section 9.4, the Gmany shall have no liability or obligation hereuntg reason of such termination.

9.5. Termination by Employee.

(a) Employee may terminate Employee's employmergumgler at any time, for Good Reason or withoutdsReason, effective upon the d
designated by Employee in written notice of thenieation of his employment hereunder pursuant i@ 3iection 9.5(a); provided that, such
date shall be at least thirty (30) days after thie @f such notice. For purposes of this Agreem@abd Reason shall mean: (i) the failure by
the Company to pay in a timely manner Base Salagng other material form of compensation or matdsenefit to be paid or provided to
Employee hereunder, or (ii) any material breach emecompassed within clause (i) of this Sectior{ed,of the obligations of the Company
under this Agreement which breach is not curediwithirty (30) days after the Company's receiptvatten notification from the Employee
of such breact



(b) In the event of a termination of Employee's Emyment hereunder pursuant to Section 9.5(a) heEgaployee shall be entitled to receive
all accrued but unpaid (as of the effective datsumh termination) Base Salary, Benefits and O@imenpensation. In addition, solely if such
termination is for Good Reason, Employee shallrigled to receive

(i) severance in an amount equal to the Employgsse Salary, and (ii) medical and dental coverageons and conditions comparable to
those most recently provided to the Employee puntstoathis Agreement, both for the period of onarygommencing upon the date of such
termination. Such severance shall be payable dersletin Section 9.4(b) hereof. Except as spealficset forth in this Section 9.5(b), all Bz
Salary, Benefits and Other Compensation shall cabee time of such termination, subject to thengeof any benefit or compensation plan
then in force and applicable to Employee. Excempeifically set forth in this Section 9.5, thengmany shall have no liability or obligation
hereunder by reason of such termination.

9.6. Change of Control.

(a) If there is a Change of Control during the Teamd Employee's employment with the Company hefeuis terminated within one (1)
year following such Change of Control by the Compgaxcept for cause) or by Employee (whether offonGood Reason), Employee st
be entitled to receive all accrued but unpaid (adb@effective date of such termination) Base §alBenefits and Other Compensation. In
addition, (i) Employee shall be entitled to receiop the date of such termination, an amount emuabo years' worth of Employee's Base
Salary, and (ii) all stock options granted to Enyele by Company which pursuant to the terms of figieable stock option plan vest upon a
Change in Control (e.g., Section 17(b) of the 188&ck Option Plan for Employees and Outside Dinesjtshall vest. Except as specifically
set forth in this Section 9.6, all Base Salary, &#s and Other Compensation shall cease at thedinsuch termination, subject to the terms
of any benefit or compensation plans then in f@ce applicable to Employee, and the Company shak Imo liability or obligation hereunc
by reason of such termination.

(b) For purposes of this Section 9.6, a

"Change of Control" means the acquisition (inclgpllty merger or consolidation, or by the issuancéhbyCompany of its securities) by one

or more persons in one transaction or a serieslated transactions, of more than fifty perceng4p0f the voting power represented by the

outstanding stock of the Company on the date heFewfthese purposes,"Person” means an indivigadinership, corporation, joint venture,
association, trust, unincorporated associatiorgraghtity or association.

9.7. Termination for Absenteeis



(a) Regular attendance at work or in conductingki®an essential element of Employee's job. Wittimiting the Company's right to
terminate Employee pursuant to Section 9.1 or 8r8ih, in the event that Employee is absent forentioan one hundred and fifty (150) days
within any twelve (12) month period, Employee's éagment hereunder may be terminated by Company.

(b) In the event of a termination of Employee's Eyment hereunder pursuant to Section 9.8(a), Eygglavill be entitled to receive all
accrued and unpaid (as of the date of such terroijaBase Salary and Benefits and other forms offgensation and bonus payable or
provided in accordance with the terms of any thdstimg compensation, bonus or benefit plan orregeanent ("Other Compensation"),
including payments prescribed under any disahidlitlife insurance plan or arrangement in which Eogpk is a participant or to which
Employee is a party as an employee of the Comgaraddition, for a period of one year following suermination, Employee shall be
entitled to receive (i) regular installments of B&alary at the rate in effect at the time of secmination, such amount being reduced by the
amount of payments received by the Employee wipeet to this period pursuant to any Social Secerititiement or any long term

disability or any other employee benefit plan, pplor program maintained to provide benefits ingkient of disability in which the Employ
was entitled to participate at the time of termimatunder Section 9.8(a), and (ii) medical and dlectverage on terms and conditions
comparable to those most recently provided to tglByee pursuant to this Agreement, to the extech £overage is not provided under
other Company policies, plans or programs relatinQisability. Except as specifically set forthtlis Section 9.8(b), the Company shall have
no liability or obligation to Employee for competisa or benefits hereunder by reason of such teatiun.

10. Other Agreements. Employee represents and miartathe Company that:

(a) There are no restrictions, agreements or utatemgs whatsoever to which Employee is a partichvivould prevent or make unlawful
Employee's execution of this Agreement or Emplsyesiployment hereunder, or which are or would bensistent or in conflict with this
Agreement or Employee's employment hereunder, atdvarevent, limit or impair in any way the perfante by Employee of his
obligations hereunde



(b) Employee's execution of this Agreement and Eyge's employment hereunder shall not constitlieach of any contract, agreement or
understanding, oral or written, to which Employea iparty or by which Employee is bound, and

(c) Employee is free to execute this Agreementtarehter into the employ of the Company pursuariiéoprovisions set forth herein.

(d) Employee shall disclose the existence and tefrtise restrictive covenants set forth in this égment to any employer that the Employee
may work for during the term of this Agreement (elhemployment is not hereby authorized) or aftertédtmination of the Employee's
employment at the Company.

11. Survival of Provisions. The provisions of tAigreement set forth in Sections 6, 7, 8, 9 (sokth respect to the payment obligations of
the Company to Employee, if any, set forth therei@)and 21 hereof shall survive the terminatioEwiployee's employment hereunder. If
for any reason Employee shall continue to be enguldyy the Company following the termination of Eoyae's employment hereunder,
Employee shall have no right to receive any sewaram other payments hereunder until Employee saadee employed by the Company,
whereupon Employee's right to severance or oth@anpats, if any, shall be governed by the provisiohSection 9 hereof with respect to the
particular circumstances involved in the Employéermination of employment.

12. Successors and Assigns. This Agreement sha# o the benefit of and be binding upon the Camgmand Employee and their respective
successors, executors, administrators, heirs apédfanitted assigns; provided, however, that neiiraployee nor the Company may make
any assignments of this Agreement or any intereisih, by operation of law or otherwise, without frior written consent of the other
parties heretc



13. Employee Benefits. This Agreement shall notdrestrued to be in lieu or to the exclusion of ather rights, benefits and privileges to
which Employee may be entitled as an employee@®fbmpany under any retirement, pension, profitisjainsurance, hospital or other
plans or benefits which may now be in effect orehhinay hereafter be adopted.

14. Notice. Any notice or communication requiregpermitted under this Agreement shall be made itingrand sent by certified or
registered mail, return receipt requested, by rdslidery, or by recognized overnight courier, addesl as follows:

If to Employee:

Brian Kiernan
c/o InterDigital Communications Corporation
781 Third Avenue
King of Prussia, Pennsylvania 19406

If to Company:

InterDigital Communications Corporation
781 Third Avenue
King of Prussia, Pennsylvania 19406
Attn: Harry Campagna, Chairman

with a copy to:

Pepper, Hamilton & Scheetz
3000 Two Logan Square
18th and Arch Streets
Philadelphia, PA 19103
Barry M. Abelson, Esquire

or to such other address as either party may fimm to time duly specify by notice given to theertlparty in the manner specified aba



15. Entire Agreement; Amendments. This Agreementain the entire agreement and understanding gidhies hereto relating to the
subject matter hereof, and merges and supersdgefaland contemporaneous discussions, agreeraedtsinderstandings of every nature
between the parties hereto relating to the employmeEmployee with the Company.

16. Waiver. The waiver of the breach of any ternpravision of this Agreement shall not operate raseconstrued to be a waiver of any
other or subsequent breach of this Agreement.

17. Governing Law. This Agreement shall be constrared enforced in accordance with the laws of tom@onwealth of Pennsylvania.

18. Invalidity. In case any one or more of the fgmns contained in this Agreement shall, for aegson, be held to be invalid, illegal or
unenforceable in any respect, such invalidityg#ility or unenforceability shall not affect the idétly of any other provision of this
Agreement, and such provision(s) shall be deematifiad to the extent necessary to make it enforieeab

19. Section Headings. The section headings inAbieement are for convenience only; they form na phthis Agreement and shall not
affect its interpretation.

20. Number of Days. In computing the number of daypurposes of this Agreement, all days shakt@ented, including Saturdays, Sundays
and legal holidays; provided, however, that if fimal day of any time period falls on a Saturdayn&ay or day which is a holiday in the
Commonwealth of Pennsylvania, then such final dejl $e deemed to be the next day which is nottar&ay, Sunday or legal holida



21. Specific Enforcement; Extension of Period.

(a) Employee acknowledges that the restrictionsatonead in Sections 6, 7, and 8 hereof are reaserata necessary to protect the legitimate
interests of the Company and its affiliates and the Company would not have entered into this Agrent in the absence of such restricti
Employee also acknowledges that any breach by higections 6, 7, or 8 hereof will cause continuémgl irreparable injury to the Company
for which monetary damages would not be an adeqeatedy. The Employee shall not, in any actionroceeding to enforce any of the
provisions of this Agreement, assert the claimefedse that an adequate remedy at law existselavéint of such breach by Employee, the
Company shall have the right to enforce the prowisiof Sections 6, 7, and 8 of this Agreement leisg injunctive or other relief in any
court, and this Agreement shall not in any waytliremedies of law or in equity otherwise availaislé¢he Company. If an action at law or in
equity is necessary to enforce or interpret theseof this Agreement, the prevailing party shalkbétled to recover, in addition to any other
relief, reasonable attorneys' fees, costs and disments. In the event that the provisions of 8astb, 7, or 8 hereof should ever be
adjudicated to exceed the time, geographic, orrditmétations permitted by applicable law in anypéipable jurisdiction, then such provisions
shall be deemed reformed in such jurisdiction ®rttaximum time, geographic, or other limitationsnpited by applicable law.

(b) In the event that Employee shall be in breddmng of the restrictions contained in Section &b then the Restricted Period shall be
extended for a period of time equal to the peribtinoe that Employee is in breach of such restitt



22. Consent to Suit. Any legal proceeding arisingaf or relating to this Agreement shall be inggd in the District Court of the Eastern
District of Pennsylvania, or if such court does hate jurisdiction or will not accept jurisdictioin, any court of general jurisdiction in the
Commonwealth of Pennsylvania, and the Employeebyarensents to the personal and exclusive jurisgticif such court and hereby waives
any objection that the Employee may have to thim¢agf venue of any such proceeding and any claighefense of inconvenient forum.

23. Counterparts. This Agreement may be executedénor more counterparts, each of which shalldesreed an original, and all of which
together shall be deemed to be one and the saingnrent.

IN WITNESS WHEREOF, the parties have caused thieggent to be executed the day and year firstamrdbove.
ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

By: /s/Jane Schultz By: /s/ William A. Doyle

Title: Asst Sect Titl e: President

[CORPORATE SEAL]

s/ Brian G. Kiernan

Brian Kiernan



AMENDMENT

This Amendment is made between InterDigital Comroations Corporation ("InterDigital") and Brian Kiem ("Employee"), with reference
to the following recitals:

A. InterDigital and Employee are parties to a darEemployment Agreement ("Agreement") dated Noverritg: 1996.
B. InterDigital and Employee desire to amend cartarms of the Agreement, as set forth herein.

NOW, THEREFORE, in consideration of the above edsjtthe mutual promises contained herein and dmerto be legally bound therek
the parties agree as follows:

1. Tax Gross-Up. The following provision is heredtided to the end of
Section 5 of the Agreement:

"In the event any amount or benefit payable toBh®ployee under this Agreement or under any othear,@greement or arrangement
applicable to the Employee, is subject to an exteisemposed under Section 4999 of the InternaleRae Code of 1986, as amended (the
"Code") (or imposed under any successor provisidgheCode imposing a tax liability on "excess parge payments" as that term is defined
in Code Section 280G), Employee shall be entiiledddition to any other amounts payable undeteahas of this Agreement or under any
other plan, agreement or arrangement applicalileet&mployee, to a cash payment in an amount giitito indemnify the Employee (or
such other person as may be liable for the paywfesiich excise tax) for the amount of any suchsextiax, and leaving Grantee with an
amount, net after all federal, state and localgarqual to the amount Grantee would have had ffanton of his benefit under the Plan
constituted an "excess parachute payment." Nottaitlasng the foregoing, the determination of the amimecessary to indemnify the
Employee shall be made taking into account all oplayments made to the Employee under any plamseagents or arrangements aside f
this Agreement that are intended to indemnify thgplbyee with respect to excise taxes on "exceszcpate payments. Any disputes as to
calculations to be made under this paragraph beaiksolved by the Company's independent auditdrgse determinations shall be final and
binding. This provision shall survive the termimatiof this Agreement and Employee's employm



2. Business. The definition of "Business" is herabyended to be "the design and development of tdoty content and system solutions for
advanced digital wireless communications applicetiand the licensing of wireless digital telephtewdhnology( as more particularly
described in the Company's Form K- The definition of Business shall change andlee over time as the Company's business changt
evolves, and such definition shall automaticalljuatieach year with the filing of the Company'sitleerrent Form 10-K to be consistent with
the business of the Company described therein.

3. Change in Control Definition. Section 9.6(b}loé Agreement is hereby amended to read as follows:

"For purposes of this Section 9.6, a "Change oft@ihmeans the acquisition (including by mergerconsolidation, or by the issuance by the
Company of its securities) by one or more persor®e transaction or a series of related tranga;tiof more than fifty percent (50%) of the
voting power represented by the outstanding sté¢thkeoCompany on the date hereof or a sale of anhbatly all of the assets of the
Company. For these purposes,"Person” means andodlypartnership, corporation, joint venture casation, trust, unincorporated
association, other entity or association."

4. Termination Letter. The Agreement shall be aneentd provide for the requirement that Employea $sige Company's standard form
termination letter as a condition to receiving samnee and benefits continuation in the event efaination for absenteeism and in the event
of a Change in Control and that , to be effectilie,termination letters must not be revoked. Acitwlg, the phrase "and provided Employee
signs Company's standard form termination lettqrrasided for in Section 9.8 below" is hereby adtethe second sentence of Sections 9.1
(b), 9.4(b), 9.5(b) and 9.7(b) after the wordsdtidition," and to the second sentence of SectiéfaPafter the words "In addition, (i)".
Further, a new Section 9.8 is hereby added to asddllows:

"As a condition precedent to the Company's payraéséverance and continuation of medical and démsakance coverage pursuant to
Sections 9.1, 9.4, 9.5, 9.6 and 9.7 herein, Employast sign and deliver to Company Company's teatioin letter (without revocation to the
extent such right is provided) which includes adortbased employment release, an obligation torrétempany property and a reiteration of
Employee's confidentiality obligations, within ttime frame specified in the termination letter."

5. Covenant Not to Compete. The covenants contam8ections 8(a) and 8(b) shall be deemed onpfaly to activities that are "directly
competitive" with the Company's Business. An attighall be deemed "directly competitive" when éhisra reasonable likelihood that the
activity prohibited would result in the use of tadal trade secrets or other highly confidentiéimation of the Company's or its business
associates



6. Entire Agreement. Section 15 of the Agreemeheigby amended to add the following at the enttiefirst sentence: "excepting the non-
disclosure agreement and the Statement of Etlgogdiby Employee at the commencement of Emplogegdoyment with the Company,
various forms related to the commencement of Engatsyemployment with the Company and Employeetg&cjpaation in employee benefit
plans offered by the Company (including, withouatitation, option and restricted stock agreemeiat), agreements to be bound by Comj
policies to the extent that these other agreentmtsot conflict with the terms of this Agreement.

7. Force and Effect. Nothing contained herein ahanAgreement shall be construed to alter Emplsy&atus as an employee-at-will. Except
as amended and modified herein, the Agreement sbiatinue in full force and effect.

INTENDING TO BE LEGALLY BOUND, the parties have exged this Amendment as of the 6th day of ApriD@0
INTERDIGITAL COMMUNICATIONS CORPORATION

By: /s/William Merritt

/s/Brian G. Kiernan

BRIAN KIERNAN



EMPLOYMENT AGREEMENT

BETWEEN

WILLIAM C. MILLER

AND

INTERDIGITAL COMMUNICATIONS CORPORATION

JULY 24, 2000



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made as of this 24thydof July, 2000, by and between William C. Milléhe "Employee"), and
InterDigital Communications Corporation, a corpaatorganized and existing under the laws of then@onwealth of Pennsylvania (the
"Company").

WHEREAS, the Company is engaged in the businedswlopment and marketing digital wireless telecamitations technologies and
components technologies for advanced wireless @dpins, including voice and high data rate appibices, and the licensing of wireless
digital telephone technology and patents, as susinbss may be redefined from time to time andrisst as such in the Company's then
current Annual Report on Form 10-K (the "Business")

WHEREAS, the Company has offered Employee employmagisenior Vice President, Programs and Engingeaimd Employee is willing
accept such offer, as set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual eceav@s and obligations contained herein, and intentti be legally bound, the parti
subject to the terms and conditions set forth Ine@iree as follows:

1. Employment and Term. The Company hereby emogployee and Employee hereby accepts employmehttiét Company, as Senior
Vice President, Programs and Engineering of the g2om (such position, Employee's "Position") foregipgd commencing on July 24, 2000
and continuing until employment hereunder is teateéd pursuant to the provisions of

Section 9 hereof (the "Term").

2. Duties. During the term of his employment, Enyple shall serve the Company faithfully and to testtof his ability and shall devote his
full time, attention, skill and efforts to the penfnance of the duties required by or appropriatdni® Position. Employee agrees to assume
such duties and responsibilities as may be cusibniacident to such position, and as may be assigio Employee from time to time by the
Chief Executive Officer of the Company. Employealkteport to the Chief Executive Officer of ther@pany.



3. Other Business Activities. During the Term, Eaygle will not, without the prior written consenttbe Company, directly or indirectly
engage in any other business activities or pursthistsoever, except activities in connection witly aharitable or civic activities, personal
investments and serving as an executor, trusteeather similar fiduciary capacity; provided, hoveg, that such activities do not interfere
with his performance of his responsibilities andigdtions pursuant to this Agreement.

4. Compensation.

A) Base Salary. The Company shall pay Employee,Eangloyee hereby agrees to accept, as compendgatiah services rendered hereun
and for Employee's covenant not to compete as gedvior in Section 8 hereof, a base salary attinea@ rate of One Hundred and Sixty
Thousand Dollars (subject to any increase from tiongme in accordance with Company compensatiditips, the "Base Salary"). The Base
Salary shall be inclusive of all applicable incorsecial security and other taxes and charges wdrielequired by law to be withheld by the
Company or which are requested to be withheld bplByee, and which shall be withheld and paid inoagance with the Company's normal
payroll practice for its similarly situated empl@gefrom time to time in effect.

B) Annual Incentive Bonus. Employee shall be elgito participate in the Company's Employee InasenBonus Plan, as amended from time
to time (the " Bonus Plan"), on the terms and ctma no less favorable than those provided tather Company senior and executive
officers. For the Year 2000, Employee shall hatarget bonus level of 40%, based on the achievenfdnisiness and personal goals to be
set by the Board of Directors, and shall be payphierata based on the time period Employee igalae full time employee during the 2000
calendar year. The bonus shall be subject to tihestef the Bonus Plan, as amended from time to.time

C) Stock Options. Effective on the first date of [layee's employment with the Company, Employee véligranted non-qualified options to
purchase 35,000 shares of the Company's commok at@n exercise price equal to the closing mapkiee on the NASDAQ of the
Company's common stock on the date of grant astexpm the Wall Street Journal ("FMV"). Such opisoshall be granted pursuant to, and
shall be governed by, the terms and conditione®Qompany's 2000 Stock Award and Incentive Plahtla@ terms and conditions in effect
thereunder (together, the "Incentive Plan") undeictv such options are granted. Subject to suchstammd conditions of the Incentive Plan,
the stock options shall vest as follows:

December 31, 2000 5,833 shares

June 30, 2001 5,833 shares
December 31, 2001 5,833 shares
June 30, 2002 5,833 shares

December 31, 2002 5,834 shares
June 30, 2003 5,834 shares



5. Benefits and Expenses.

A) Company Plan Participation. Employee and hisetielants shall be entitled to receive those emplbgeefits (including without limitatio
medical plan, dental plan, optional 401K participatand expense reimbursement) as shall be provasithilarly situated executive
employees of the Company ("Benefits").

B) Vacation. Employee will be entitled to three weeacation with the ability to carry over any uedvacation earned in a given year to the
following year.

C) Tax Gross-Up. In the event any amount or bepefjable to the Employee under this Agreement deuany other plan, agreement or
arrangement applicable to the Employee, is sulbjeah excise tax imposed under Section 4999 ofitfeenal Revenue Code of 1986, as
amended (the "Code") (or imposed under any successuision of the Code imposing a tax liability texcess parachute payments" as that
term is defined in Code Section 280G), Employed $leaentitled, in addition to any other amountgaizle under the terms of this Agreement
or under any other plan, agreement or arrangenpgaticable to the Employee, to a cash payment iaraaunt sufficient to indemnify the
Employee (or such other person as may be liablthfopayment of such excise tax) for the amoumingfsuch excise tax, and leaving Gra
with an amount, net after all federal, state amalltaxes, equal to the amount Grantee would hadédfmo portion of his benefit under the
Plan constituted an "excess parachute payment.itthstanding the foregoing, the determination ofdhgount necessary to indemnify the
Employee shall be made taking into account all oplayments made to the Employee under any plamseaggnts or arrangements aside f
this Agreement that are intended to indemnify thgployee with respect to excise taxes on "excesacpate payments. Any disputes as to
calculations to be made under this paragraph beaksolved by the Company's independent auditdrsse determinations shall be final and
binding.



6. Confidentiality. Employee recognizes and ackmulgks that the Proprietary Information (as her&nafefined) is a valuable, special and
unique asset of the Business of the Company. &sulty both during the Term and thereafter, Empaosfall not, without the prior written
consent of the Company, for any reason either tliyrec indirectly divulge to any third-party or user his own benefit, or for any purpose
other than the exclusive benefit of the Company,@mfidential, proprietary, business and technicfmrmation or trade secrets of the
Company or of any subsidiary or affiliate of then@many ("Proprietary Information™) revealed, obtaire developed in the course of his
employment with the Company. Such Proprietary imf@tion shall include, but shall not be limitedttee intangible personal property
described in Section 7(b) hereof, any informatieiating to methods of production and manufactesearch, computer codes or instructions
(including source and object code listings, progtagic algorithms, subroutines, modules or othdapsuits of computer programs and related
documentation, including program notation), compptecessing systems and techniques, conceptsjtiyftlowcharts, specifications, know-
how, any associated user or service manuals or lkeetextual materials (including any other dated materials used in performing the
Employee's duties), all computer inputs and outfretgardless of the media on which stored or lajateardware and software
configurations, designs, architecture, interfapées, sketches, blueprints, and any other masepigpared by the Employee in the course of,
relating to or arising out of his employment by @@mpany, or prepared by any other Company empjaogpeesentative, or contractor for
Company, or its customers, costs, business stualisfiess procedures, finances, marketing datdnauet plans and efforts, the identities of
licensees, strategic partners, customers, contsaatal suppliers and prospective licensees, sicgpaginers, customers, contractors and
suppliers, the terms of contracts and agreemeittslisensees, strategic partners, customers, adoteaand suppliers, the Company's
relationship with actual and prospective licensetategic partners, customers, contractors anplisup and the needs and requirements of,
and the Company's course of dealing with, any sethal or prospective licensees, strategic parteestomers, contractors and suppliers,
personnel information, customer and vendor credidrimation, and any other materials that have rentmade available to the general
public, provided, that nothing herein containedlstestrict Employee's ability to make such disci@s during the course of his employment
as may be necessary or appropriate to the effeatideefficient discharge of the duties requiredbgppropriate for his Position or as such
disclosures may be required by law; and furthevigexd, that nothing herein contained shall restietployee from divulging or using for his
own benefit or for any other purpose any Proprietaformation that is readily available to the geai@ublic so long as such information did
not become available to the general public asector indirect result of Employee's breach of 8éstion 6. Failure by the Company to mark
any of the Proprietary Information as confidentinproprietary shall not affect its status as Frdpry Information under the terms of this
Agreement.

7. Property



A) Ownership. All right, title and interest in aitwl Proprietary Information shall be and remaingbhke and exclusive property of the Comp
(or its partners, customers, vendors, etc., asdBe may be). During the Term, Employee shall @wiove from the Company's offices or
premises any documents, records, notebooks, étesgspondence, reports, memoranda or similar nttef or containing Proprietary
Information, or other materials or property of &iyd belonging to the Company unless necessarpogriate in accordance with the du
and responsibilities required by or appropriatehigrPosition and, in the event that such mateanfsroperty are removed, all of the foregc
shall be returned to their proper files or placksaiekeeping as promptly as possible after theovatshall serve its specific purpose.
Employee shall not make, retain, remove and/oridige any copies of any of the foregoing for aegison whatsoever except as may be
necessary in the discharge of his assigned dutigsaall not divulge to any third person the natfrand/or contents of any of the foregoing
or of any other oral or written information to whibe may have access or with which for any reagsom&y become familiar, except as
disclosure shall be necessary in the performanbésafuties; and upon the termination of his emplegt with the Company, he shall leave
with or return to the Company all originals and iespof the foregoing then in his possession, whathepared by Employee or by others.

B) Assignment

() Employee agrees that all right, title and ie&&rin and to any innovations, designs, systenayses, ideas for marketing programs, and all
copyrights, patents, trademarks and trade nameéndar intangible personal property which havermer are developed or created in whole
or in part by Employee

(1) at any time and at any place while the Empldgeamployed by Company and which, in the casengfax all of the foregoing, are related
to and used in connection with the Business ofbmpany, (2) as a result of tasks assigned to Braplby the Company, or (3) from the use
of premises or personal property (whether tangiblatangible) owned, leased or contracted forfey@ompany (collectively, the
"Intellectual Property"), shall be and remain faethe sole and exclusive property of the Compahg. Employee shall promptly disclose to
the Company all Intellectual Property, and the Eoyek shall have no claim for additional compensafiao the Intellectual Propert



(i) The Employee acknowledges that all the Intllial Property that is copyrightable shall be cdetd a work made for hire under United
States Copyright Law. To the extent that any caiyeble Intellectual Property may not be consideraebrk made for hire under the
applicable provisions of the United States Copyrighw, or to the extent that, notwithstanding tbeefjoing provisions, the Employee may
retain an interest in any Intellectual Propertyt ikanot copyrightable, the Employee hereby irr@lag assigns and transfers to the Company
any and all right, title, or interest that the Eoy®e may have in the Intellectual Property und@ydght, patent, trade secret and trademark
law, in perpetuity or for the longest period othesvpermitted by law, without the necessity oftiertconsideration. The Company shall be
entitled to obtain and hold in its own name allyrights, patents, trade secrets, and trademarksredpect thereto.

(iii) Employee further agrees to reveal promptlyiaflormation relating to the same to an appropriatticer of the Company and to cooperate
with the Company and execute such documents admagcessary or appropriate (1) in the event liea€Company desires to seek copyri
patent or trademark protection, or other analogwatection, thereafter relating to the IntellectBabperty, and when such protection is
obtained, to renew and restore the same, or (@@fiend any opposition proceedings in respect dinlity and maintaining such copyright,
patent or trademark protection, or other analogwatection.

(iv) In the event the Company is unable after raabte effort to secure Employee's signature oncdutlye documents referenced in Section
7.1(iii) hereof, whether because of Employee's may®r mental incapacity or for any other reasdratsoever, Employee hereby irrevocably
designates and appoints the Company and its dtifyeared officers and agents as Employee's agehatiorney-in-fact, to act for and in his
behalf and stead to execute and file any such dentsrand to do all other lawfully permitted act$udher the prosecution and issuance of
any such copyright, patent or trademark protectiwrmther analogous protection, with the same l&gak and effect as if executed by
Employee



8. Covenant Not to Compete. The Employee shalldaing the Term and thereafter for the Restridtedod (as defined below), do any of
the following, directly or indirectly, without thgrior written consent of the Company:

A) engage or participate in any business activitympetitive with the Company's Business, or thermss of any of the Company's
subsidiaries or affiliates, as same are conduateidglthe Term with respect to any period during Tierm, or upon the termination of
Employee's employment hereunder with respect topanipd thereafter;

B) become interested in (as owner, stockholdedderpartner, co-venturer, director, officer, enygl®, agent, consultant or otherwise) any
person, firm, corporation, association or otheitgmngaged in any business that is competitivé wie Business of the Company or of any
subsidiary or affiliate of the Company as conduaedng the Term with respect to any period dutimg Term, or upon the termination of
Employee's employment hereunder with respect tqpanpd thereafter, or become interested in (aseowstockholder, lender, partner, co-
venturer, director, officer, employee, agent, cdiasii or otherwise) any portion of the businesamyf person, firm, corporation, associatiol
other entity where such portion of such businessispetitive with the business of the Company aarof subsidiary or affiliate of the
Company as conducted during the Term with respeaty period during the Term, or upon terminatibEmployee's employment hereunt
with respect to any period thereafter. Notwithstagdhe foregoing, Employee may hold not more tbae percent (1%) of the outstanding
securities of any class of any publicly-traded sieis of a company that is engaged in activiteferenced in Section 7(a) hereof;

C) influence or attempt to influence any licensgggtegic partner, supplier, or customer of the famy or potential licensee, strategic
partner, supplier or customer of the Company tmiteaite or modify any written or oral agreementaurse of dealing with the Company; or

D) influence or attempt to influence any persoeitber (i) terminate or modify his employment, coltisg, agency, distributorship or other
arrangement with the Company, or (ii) employ oaimgtor arrange to have any other person or eatitgloy or retain, any person who has
been employed or retained by the Company as anogesal consultant, agent or distributor of the Comypat any time during the twelve (12)
month period immediately preceding the terminatibEmployee's employment hereunder.

For purposes of this Agreement, the Restrictedolesihall constitute (as applicable) (i) the peribdny, that Employee shall receive
severance as set forth in Section 9 hereof, (iilpénevent Employee's employment hereunder is teted for cause pursuant to

Section 9.2 hereof, a period of one (1) year foll@rsuch termination, or (iii) in the event that floyee terminates this Agreement without
Good Reason, so long as the Company voluntarilg sayerance to Employee (which the Company shalhbder no obligation to do), for t
period that Employee shall receive such severdnddan no event for a period longer than one (Bryén the case of (iii) above, Employee's
termination notice shall specify the name of anyleyer that Employee intends to accept employmetit and the nature of the proposed
position. Company shall render its decision whetirarot to enforce the Restricted Period and ndifyployee thereof within thirty days of
Employee's notice of termination to Company.

9. Termination. Employee's employment hereunder beaterminated during the Term upon the occurrehegy one of the events described
in this
Section 9. Upon termination, Employee shall betketionly to such compensation and benefits asritbestin this Section ¢



9.1 Termination by Employee. Employee may termitatgloyee's employment hereunder at any time, fmyd3Reason or without Good
Reason, effective upon the date designated by Braplm written notice of the termination of his dayment hereunder pursuant to this
Section 9.1. For purposes of this Agreement, GoeasBn shall mean the failure by the Company tampaytimely manner base salary or any
other material form of compensation or material &grio be paid or provided to Employee which fedlis not cured within ten (10) business
days after notice to Company. In the event of miteation of Employee's employment hereunder purstgathis Section 9.1, this Agreement
shall terminate effective upon receipt by Compahimployee's notice of termination. In such evé&mployee's rights to compensation and
benefits hereunder shall terminate as of the datermination, except that Employee shall be esditio the accrued and unpaid base salary,
employee benefits (including expense reimbursenmanprovided herein ("Benefits") and other formsaipensation and bonus payable
herein ("Other Compensation™) up through the dateroination. In addition, solely if such termiimat is for Good Reason and provided
Employee signs Company's standard form terminagiter as provided for in Section 10 below, Emploghall be entitled to receive (i)
severance in an amount equal to the Employee'sdadessy, and (i) medical and dental coverage om$eand conditions comparable to those
most recently provided to the Employee pursuathisbAgreement, both for the period of twelve (f®)nths commencing upon the date of
such termination. Except as specifically set fantthis Section 9.1, all base salary, Benefits @tlter Compensation shall cease at the time of
such termination, subject to the terms of any ienetompensation plan then in force and applieablEmployee. Except as specifically set
forth in this Section 9.1, the Company shall hawdiability or obligation to Employee or any othggrson claiming under or through him by
reason of such termination.

9.2 Termination for Cause. If Company terminatepleyee's employment for Cause, then this Agreersieall terminate immediately and
Employee's rights to compensation and benefitsumeler shall terminate as of the date of terminagxeept that Employee shall be entitled
to the accrued and unpaid portion of his base wsdBemefits and Other Compensation up through #te df termination. For purposes of this
Agreement, the term "Cause" shall mean (i) any risdtereach of Employee's employment obligationsicly breach remains uncured seven
(7) days after written notice of such breach frevea €ompany, or (i) Employee commits an act or siois which results in or is intended to
result in gain or personal enrichment of Employetha expense of Company; or (iii) an act by Empkinvolving any type of willful
misconduct with respect to the Company, includinigpeut limitation fraud, embezzlement, theft or pea dishonesty in the course of his
employment; or (iv) during the term of Employeeaispdoyment, Employee's conviction of a felony. Extcap specifically set forth in this
Section 9.2, the Company shall have no liabilitybligation to Employee or any other person clagninder or through him by reason of
such terminatior



9.3 Termination on Death. If Employee dies, thas #tigreement shall terminate immediately and Emeédy rights to compensation and
benefits hereunder shall terminate as of the dadeath, except that Employee's executors, legabsentatives or administrators shall be
entitled to the accrued and unpaid portion of laisébsalary, Benefits and Other Compensation upghrthe date of death. Except as
specifically set forth in this Section 9.3, the Gmany shall have no liability or obligation hereunte Employee's executors, legal
representatives, administrators, heirs or assigasy other person claiming under or through hintdason of Employee's death, except that
Employee's executors, legal representatives, adtrabdrs, or beneficiaries will be entitled to rieeethe payment prescribed under any life,
death or disability benefits plan in which he igaaticipant as an employee of the Company, anddeocese any rights afforded under any
compensation or benefit plan then in effect.

9.4 Termination on Disability. In the event of adpterm disability of the Employee (as such terrdefined in the Company's Long-Term
Disability Plan) such that the Employee is not ottige qualified to perform the essential functiofshe job with or without reasonable
accommodation ("Disability"), Employee's employmbateunder may be terminated by the Company. Ih suent, this Agreement shall
terminate on the date of termination and Employ#lebe entitled to receive all accrued and unpadésalary and Benefits and Other
Compensation, including payments prescribed undgidasability insurance plan or arrangement in \utenployee is a participant. Except
as specifically set forth in this Section 9.4, @@mpany shall have no liability or obligation to flmyee or any other person claiming unde
through him by reason of Employee's disability wctstermination



9.5 Termination Without "Cause". The Company magnteate Employee's employment hereunder at any, fioneny reason, without cause,
effective upon the date designated by the Comparthe event Company terminates Employee's emplaymihout Cause or Disability, as
set forth above, this Agreement shall terminatéhendate of termination and Employee shall be ledtio receive all accrued but unpaid base
salary, Benefits and Other Compensation up to #te df termination. In addition, provided Employégns Company's standard form
termination letter as provided for in Section 7dvel Employee shall be entitled to receive (i) samee in an amount equal to the Employee's
base salary, and (ii) medical and dental coveragemns and conditions comparable to those moshtBcprovided to the Employee purst

to this Agreement, both for the period of twelv@)(inonths commencing upon the date of such terinimabuch severance shall be inclusive
of all applicable income, social security and otfasees and charges which are required by law witieheld by the Company and shall be
withheld and paid in accordance with the Compangtsnal payroll practice for its employees from titogime in effect. Except as
specifically set forth in this Section 9.5, the Gmany shall have no liability or obligation to Empé® or any other person claiming under or
through him by reason of such termination.

9.6 Termination for Absenteeism

(A) Regular attendance at work or in conductingknisran essential element of Employee's job. Withimiting the Company's right to
terminate Employee pursuant to Section 9.2 or 6réih, in the event that Employee is absent foreniean one hundred and fifty (150) days
within any twelve (12) month period, Employee's ésyment hereunder may be terminated by Company.

(B) In the event of a termination of Employee's éayment hereunder pursuant to Section 9.6(a), Eyaglavill be entitled to receive all
accrued and unpaid (as of the date of such terioimjdbase salary and Benefits and Other Compemsatioluding payments prescribed un
any disability or life insurance plan or arrangetriarwhich Employee is a participant or to which floyee is a party as an employee of the
Company. In addition, provided Employee signs Camyfsastandard form termination letter as providadr Section 10 below, Employee
shall be entitled to receive (i) severance in aowam equal to the Employee's base salary, anthéiical and dental coverage on terms and
conditions comparable to those most recently pexvid the Employee pursuant to this Agreementhgceiktent such coverage is not provi
under other Company policies, plans or progransairg to Disability), both for the period of twel¢&2) months commencing upon the date
of such termination. Such severance amounts seatduced by the amount of payments received bigtimgloyee with respect to this period
pursuant to any Social Security entitlement or lamg term disability or any other employee bengifin, policy or program maintained to
provide benefits in the event of disability in whithe Employee was entitled to participate at ittne of termination under Section 9.6(a).
Except as specifically set forth in this Sectio&(B), the Company shall have no liability or obtiga to Employee for compensation or
benefits hereunder by reason of such termina



9.7 Change of Control.

(A) If there is a Change of Control during the Teand Employee's employment with the Company heleuis terminated within one (1)
year following such Change of Control by the Compgaxcept for cause) or by Employee (whether orffonGood Reason) and provid
Employee signs Company's standard form terminagéitter as provided for in Section 10 below, Empkgaall be entitled to receive all
accrued but unpaid (as of the effective date ofi semination) base salary, Benefits and Other Gamsgtion. In addition, (i) Employee shall
be entitled to receive, on the date of such tertiinaan amount equal to (a) two (2) years' woftBEmployee's base salary, and (b) 100% of
the target annual bonus; and (ii) all stock optigremted to Employee by Company which pursuarttieéa¢rms of the applicable Option Plan
vest upon a Change in Control shall vest, anddliijestrictions on restricted stock and RSUghtoextent the Company in its sole discretion
subsequently grants such securities, which purgoahe terms of the applicable retsricted stoekift (including as to vesting) shall be
lifted. Except as specifically set forth in thiscBen 9.7, all base salary, Benefits and Other Gamsption shall cease at the time of such
termination, subject to the terms of any benefit@npensation plans then in force and applicablEniployee, and the Company shall have
no liability or obligation hereunder by reason o€ls termination.

(B) For purposes of this Section 9.7, a "Chang€aitrol" means the acquisition (including by mergeconsolidation, or by the issuance by
the Company of its securities) by one or more p&so one transaction or a series of related tiwses, of more than fifty percent (50%) of
the voting power represented by the outstandinckstbthe Company on the date hereof or a saleledtantially all of the assets of the
Company. For these purposes,"Person” means andodlypartnership, corporation, joint venture casation, trust, unincorporated
association, other entity or association.

10. Termination Letter. As a condition precedernths Company's payment of severance and contimuafimedical and dental insurance

coverage pursuant to Sections 9.1, 9.5, 9.6 andt®hve, Employee must sign and deliver to Companmihation letter, without revocation,
which includes a broad-based employment releasegicong, without limitation, a release of claineg fige discrimination), an obligation to
return Company property and a reiteration of Emedy confidentiality obligations, within the tinrame specified in the termination letter.

11. Company Understanding. The Company does not iwdenefit from any proprietary or other inforimoat, in any form, that Employee is
under a duty not to use or divulge, whether itroenf Employee's current employer or any other pecsantity. Accordingly and as a
condition of employment hereunder, Employee isrutded not to violate the terms of any such retsricor otherwise breach said duty. In
furtherance thereof, and without limiting otheriact Employee represents and warrants to the Coynibeat:



A There are no restrictions, agreements or u nderstandings
whatsoever to which Employee is a party wh ich would prevent or
make unlawful Employee's execution of this Agreement or
Employee's employment hereunder, or which are or would be
inconsistent or in conflict with this Agre ement or Employee's
employment hereunder, or would prevent, li mit or impair in any
way the performance by Employee of his obl igations hereunder,

B Employee's execution of this Agreement and Employee's
employment hereunder shall not constitute a breach of any
contract, agreement or understanding, oral or written, to
which Employee is a party or by which Empl oyee is bound, and

C Employee is free to execute this Agreement and to enter into
the employ of the Company pursuant to the provisions set forth
herein.

12. Survival of Provisions. Notwithstanding anythin this Agreement to the contrary, all represgong, warranties, obligations of
performance, statements, responsibilities, indaemiterms or conditions impliedly or expresslyalwng performance subsequent to the
expiration or termination of this Agreement, or elhcannot be determined to have been fully perfdroveil after such time, or which by a
fair reading of their nature are intended to suréhall be deemed to survive. If for any reason lByge shall continue to be employed by the
Company following the termination of Employee's domgyment under this Agreement, Employee shall haveght to receive any severance
or other payments hereunder until Employee ceasks employed by the Company, whereupon Employiegisto severance or other
payments, if any, shall be governed by the prowisiof

Section 9 hereof with respect to the particulacwinstances involved in the Employee's terminatfoengployment.

13. Successors and Assigns. This Agreement sha# o the benefit of and be binding upon the Camgmand Employee and their respective
successors, executors, administrators, heirs apdfanitted assigns; provided, however, that neiiraployee nor the Company may make
any assignments of this Agreement or any interesstih, by operation of law or otherwise, without firior written consent of the other
parties hereto.

14. Employee Benefits. This Agreement shall notdmestrued to be in lieu or to the exclusion of ather rights, benefits and privileges to
which Employee may be entitled as an employee@fbmpany under any retirement, pension, profitisgainsurance, hospital or other
plans or benefits which may now be in effect orahhinay hereafter be adopted.

15. Notice. Any notice or communication requirecpermitted under this Agreement shall be made itingrand sent by certified or
registered mail, return receipt requested, by tdmlidery, or by recognized overnight courier, addesl as follows



If to Employee:

William C. Miller
c/o InterDigital Communications Corporation
2 Huntington Quadrangle
Melville, N.Y. 11747

If to Company:

InterDigital Communications Corporation
781 Third Avenue
King of Prussia, Pennsylvania 19406
Attn: Mark Gercenstein, CEO

or to such other address as either party may fiora to time duly specify by notice given to theetiparty n the manner specified above.

16. Entire Agreement; Amendments. This Agreementains the entire agreement and understandingegbdties hereto relating to the
subject matter hereof, and merges and supersdgesaland contemporaneous discussions, agreeraedtsinderstandings of every nature
between the parties hereto relating to the employmeEmployee with the Company excepting the nmeidsure agreement and the
Statement of Ethics sighed by Employee at the comseraent of Employee's employment with the Compaasipus forms related to the
commencement of Employee's employment with the Gmypand Employee's participation in employee bépédns offered by the Compe
(including, without limitation, option and restrétt stock agreements), and agreements to be bouBdrbpany policies to the extent that
these other agreements do not conflict with theseof this Agreement.. This Agreement may not kengled or modified, except by an
Agreement in writing signed by each of the partiegeto.

17. Waiver. The waiver of the breach of any ternpravision of this Agreement shall not operate raseconstrued to be a waiver of any
other or subsequent breach of this Agreement.

18. Governing Law. This Agreement shall be constrared enforced in accordance with the laws of thm@onwealth of Pennsylvani



19. Invalidity. In case any one or more of the fgmns contained in this Agreement shall, for aegson, be held to be invalid, illegal or
unenforceable in any respect, such invalidityg#ility or unenforceability shall not affect the idétly of any other provision of this
Agreement, and such provision(s) shall be deematifiad to the extent necessary to make it enforieeab

20. Section Headings. The section headings inAbieement are for convenience only; they form na phthis Agreement and shall not
affect its interpretation.

21. Number of Days. In computing the number of daypurposes of this Agreement, all days shaktented, including Saturdays, Sundays
and legal holidays; provided, however, that if fimal day of any time period falls on a Saturdayn&ay or day which is a holiday in the
Commonwealth of Pennsylvania, then such final dejl e deemed to be the next day which is nottar&ay, Sunday or legal holiday.

22. Specific Enforcement; Extension of Period.

A) Employee acknowledges that the restrictions @ioed in Sections 6, 7, and 8 hereof are reasomaoleecessary to protect the legitimate
interests of the Company and its affiliates and the Company would not have entered into this Agrent in the absence of such restricti
Employee also acknowledges that any breach by higecdtions 6, 7, and 8 hereof will cause continwing irreparable injury to the Comp:
for which monetary damages would not be an adeqeatedy. The Employee shall not, in any actionroceeding to enforce any of the
provisions of this Agreement, assert the claimafedse that an adequate remedy at law existselavbnt of such breach by Employee, the
Company shall have the right to enforce the prowisiof Sections 6, 7, and 8 of this Agreement lekisg injunctive or other relief in any
court, and this Agreement shall not in any waytliremedies of law or in equity otherwise availaislédhe Company. If an action at law or in
equity is necessary to enforce or interpret thesenf this Agreement, the prevailing party shalebétled to recover, in addition to any other
relief, reasonable attorneys' fees, costs and gisments. In the event that the provisions of 8astb, 7, and 8 hereof should ever be
adjudicated to exceed the time, geographic, orrditmétations permitted by applicable law in anypéipable jurisdiction, then such provisions
shall be deemed reformed in such jurisdiction ®rttaximum time, geographic, or other limitationsnpited by applicable law.

B) In the event that Employee shall be in breachmyf of the restrictions contained in Section &bérthen the Restricted Period shall be
extended for a period of time equal to the peribtinoe that Employee is in breach of such reswitt



23. Consent to Suit. Any legal proceeding arisingaf or relating to this Agreement shall be inggd in the District Court of the Eastern
District of Pennsylvania, or if such court does hate jurisdiction or will not accept jurisdictioin, any court of general jurisdiction in the
Commonwealth of Pennsylvania, and the Employeebyarensents to the personal and exclusive jurisgticif such court and hereby waives
any objection that the Employee may have to thim¢agf venue of any such proceeding and any claighefense of inconvenient forum.

24. Counterparts. This Agreement may be executedénor more counterparts, each of which shalldssreed an original, and all of which
together shall be deemed to be one and the saingnrent.

IN WITNESS WHEREOF, the parties have caused thieggent to be executed the day and year firstamrdbove.
ATTEST: INTERDIGITAL COMMUNICATIONS

CORPORATION

By:  /s/ Jane Schultz By: /sl M. Gercenstein
Title: Asst Secr Tit le: C.E.O.
Isl William C Miller

WIL LIAM C. MILLER



VIA FACSIMILE AND OVERNIGHT DELIVERY
December 6, 2000

Mark Gercenstein
9909 Windy Hollow Road
Great Falls, VA 22066

Dear Mark:

This letter will serve as confirmation of the tenafion of your employment as an officer and youwsition as a director from InterDigital
Communications Corporation and its subsidiaries {tbompany") on November 20, 2000 and that the Gompvill provide the following
benefits provided that you indicate your agreenhgrgigning and accepting them under the followergnis and conditions:

1. Severance Benefits. November 20, 2000 was #heléy of your employment. If you execute and rethis Agreement without revocation
in accordance with the instructions set forth belgau will receive the benefits provided for in tixeent of a "Termination Without Cause" as
described in Section 10.5 of your Employment Agreetndated April 17, 2000, with the Company. Thghcpayments will accrue to you on
a semi-monthly basis in accordance with the Comsastgndard pay periods, and will be paid to yoacasued following execution and
delivery of this Agreement and the expiration & thvocation period without revocation taking placaccordance with the instructions set
forth below. However, notwithstanding the provision an eighteen month pay-out contained in youpByment Agreement, the special
bonus of $50,000 (50% of $100,000) provided forarrfsection 5C thereof will be payable to you in mep sum the later of December 31,
2000 or the regular pay period following the expina of the revocation period described in parabgrap(c) herein. Accrued salary and
unused vacation days will be paid to you on therlaf the next regular pay period following youstlday of employment or the regular pay
period following the expiration of the said revaoatperiod.

2. Car, Apartment and Other Property.

(&) You will cooperate with the Company in transfeg or terminating the Lease Agreements for yqarament located at 3000 Valley Forge
Circle, Apt.345, King of Prussia, PA and your 2Q08coln LS automobile, including by executing docemtation reasonably requested by
Company to accomplish said purposes. In this regand will vacate the apartment on or before Decan®i, 2000, leaving all furnishings
purchased by or for which reimbursement was madad®dyompany in the apartment. If you execute aha'm this Agreement without
revocation in accordanc



with the instructions set forth below, the Comparily pay you an amount sufficient to indemnify yéoar federal and state taxes (but not
penalties or interest) you will have on the W-2ome generated by the Company's payment of youtrapat and automobile expenses
during 2000 so as to leave you with a tax liabiigual to what you would have had if no such reireboents were made and deductions
permitted (the "Gross-Up"). The amount of the Gidgsshall be determined in the professional judgemé InterDigital's CFO after
consultation with each party's tax adviser.

(b) You will return the Palm Pilot and Nokia celultelephone provided to you by the Company withennext seven days in the same
condition provided to you, reasonable wear anddgaepted. The Palm Pilot shall be returned witiCampany business data and contacts
intact.

3. Outplacement. You will receive outplacementsiasice through Manchester Partners Internatiomal feriod of up to six months (to the
extent you have not found alternate employmentiwilich period) from the date of your employmeniiaation. These services will be
coordinated through me.

4. Stock Options and RSUs. All vested options mnesiy granted to you by the Board will terminateaatordance with the terms of the
applicable Stock Option Plan under which they wgented. All unvested options have been cancefltdiested RSU previously granted to
you by the Board will vest in accordance with taens of the 1999 Restricted Stock Plan, as amerdednvested RSUs have be
cancelled. A schedule setting forth your holdingd ather pertinent information has been forwardegotu.

5. 401(k). If you are a 401(k) Savings Plan pacit, your payroll deductions have ceased effegtiwe last day of employment.

6. Flexible Reimbursement Account. Assuming youwceke and return this Agreement without revocatioadcordance with the instructions
set forth below, the premiums for continuation ofiy current medical and dental benefits will conéirio be withheld from your salary
continuation.

7. Unemployment Compensation. You may be eligiblélé for unemployment benefits immediately. Y@alary continuance and vacation
day pay should not reduce your unemployment congiiems There is a one week waiting period for éliifly. You should contact your state
unemployment office and sign up as soon as possible

8. Confidential Information. You agree that youlwibt, at any time during or after employment by @ompany, disclose to any person or
corporation, or use, directly or indirectly, foroyown benefit or the benefit of any person or gntiny of the confidential and proprietary
information of the Company (the "Confidential Infetion"). You further agree that su



Confidential Information includes but is not limitéo, information regarding the Company's techngl@goducts and internal affairs that is
not otherwise publicly available. You agree to inaia¢ely return copies of any such Confidential mfiation that may be in your possession.
By signing below, you reaffirm your obligations w@rd/our Employment Agreement and the Non-Disclosung Assignment of Ideas
agreement signed by you at the commencement oégmloyment with the Company.

9. Public Announcements. In response to any ingglioy employees of the Company or third partieseoring any of the terms or
circumstances of your termination, you agree (gttde only that your employment with and positisra director of the Company have
terminated or to state information publicly dis@dddy the Company, whether in press releases,qfilbigs or otherwise, or (ii) if

information publicly disclosed by the Company, wieetin press releases, public filings or otherwésmcerning this Agreement is inaccurate
in any material respect, you may respond to thaiiggvith accurate corrective information so lorgyau have previously notified the
Company of the material inaccuracy and requeste€timpany to issue a corrective disclosure an€tmpany has failed to issue such a
corrective disclosure within five days of your ffigttion and request.

10. Nondisparagement. Neither you nor the Compaliynake to any person outside the employment af garty any tortiously defamatory
or disparaging statement with regard to the otlaetypor the other party's business.

11. General Release of Claims. In consideratiath®payments and benefits described in paragraphsiid 3 above, you, for yourself, your
heirs, executors, administrators and assigns, esmétease and forever discharge the Company susdlisidiaries and their respective
officers, directors, shareholders, employees,iafifi§, successors and assigns, and each of themdg dfom any claim or cause of action
known or unknown, suspect or unsuspected, andfggadlgi including but not limited to claims of emg@tment discrimination, wrongful
termination, breach of contract or the like under ©lder Workers Benefit Protection Act of 199@& tew York Human Rights Act, the
Pennsylvania Human Rights Act, Title VII of the CiRights Act, the New York and Pennsylvania St@tstitutions, and any other federal,
state or local laws or ordinances, and common lawns under tort, contract or any other theories 100 hereafter recognized, which you
have, many have or have had against the Companisasubsidiaries and their respective officersgators, shareholders, employees,
affiliates, subsidiaries, successors and assigms fhe beginning of time through your last day mijpéoyment.

12. Termination of Employment. The purpose of qgneament is to affirm and effect a complete terndmaof our relationship on mutually
acceptable terms and this letter constitutes ompdete agreement with respect to the subject mattar acknowledge and agree that,
effective as of November 20, 2000, you have notsivadl not render any further services to the Cargpa the capacity of employee, officer
or director of the Company, and that, as of Noven#iie 2000, any and all positions that you havetodore held with the Company,



subsidiaries and affiliates have been terminated: firther acknowledge and agree that, effectivd@gember 20, 2000, you were not and
shall no longer be authorized to represent, toriaoly expenses or liabilities or to take any otietion on behalf of the Company. In addition,
you acknowledge and agree that the Company shiallav@ any obligation, contractual or otherwisagtaire, reemploy or recall you in t
future and/or to pay or to make available to you atiditional compensation or benefits after Novengile 2000 except as required by law or
as specifically provided herein. This Agreement rhayamended only by a writing signed by you anddleO. of the Company.

13. Employee Acknowledgment. In executing this ieation agreement and the general release contaigleds, you acknowledge the
following:

a) |, Mark Gercenstein, have read all of the teofrithis Agreement, and | have had an opportunigiscuss it with individuals of my own
choice who are not associated with the Compangvéibeen advised by the Company to consult witatmney of my own choosing.

b) I have been given the opportunity to take aqukaf at least twenty one (21) days until Decen#t®r2000 within which to consider this
agreement. If | choose to sign this agreement bdfwat date, | do so knowingly and voluntarily.

c) I understand that | have the right to changenmmd and cancel this agreement within seven (7§ delyowing the date that | sign it. This
agreement will not be effective until the end a$theriod.

d) | understand the terms of this Agreement, inidlgdhe fact that | have permanently and irrevogaelvered my employment relationship
and directorship with the Company and that thise®gnent releases forever the Company from any &gign rising from my employment
and director relationships and the termination gfemployment and director relationships with ther@any. | sign this Agreement of my
own free will in exchange for the consideratiorbtogiven to me, as listed above, which | acknowdedlgadequate and satisfactory. Neither
the Company, nor its agents, representatives ofoygs, have made any representations to me cangehe terms of effects for this
Agreement, other than those contained in this Agerd. | also acknowledge that the parties have dethwith the requirements of the Olc
Workers Benefit Protection Act of 1990.

14. Company Acknowledgment. In the event of an mitipn of of more than fifty percent (50%) of tlieting power represented by the
outstanding stock of the Company on the date heneafsale of substantially all of the assets ef@ompany, and provided that the acquirer
does not assume the Company's outstanding obligatioyou contained herein, the Company shall paysame to you (including a provision
for the purchase of medical and dental benefitgnit-lump sum prior to said acquisitio



This offer shall be void unless received by the @any fully executed by you and witnessed on or igedanuary 4, 2001. Please indicate
your agreement to the above terms by a copy ofeltisr in the space provided below and returnireggame to me. As you will note, yc
signature must be witnessed.

INTERDIGITAL COMMUNICATIONS CORPORATION

By: /s/Jane Schultz

Jane Schultz
Associate General Counsel

Accepted and Agreed to:

/sIMark Gercenstein 12/11/00

Mark Gercenstein Date

/slJane Mellars

Witness

cc. Gary Isaac



EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT is made as of this 2ndyda January, 2001, by and between Alain Briandbe (Employee"), and
InterDigital Communications Corporation, a corpa@atorganized and existing under the laws of then@onwealth of Pennsylvania (the
"Company").

WHEREAS, the Company is engaged in the businetiseadiesign and development of advanced wirele$sitdagies and products that drive
voice and data communications and the licensingii@less digital technology and patents, as sudiness may be redefined from time to
time and described as such in the Company's theartuAnnual Report on Form 10-K (the "Business").

WHEREAS, the Company has offered Employee employmefExecutive Vice President and Chief Technoldficer, and Employee is
willing to accept such offer, as set forth in tAigreement.

NOW, THEREFORE, in consideration of the mutual eceav@s and obligations contained herein, and intenptti be legally bound, the parti
subject to the terms and conditions set forth Ine@iree as follows:

1. Employment and Term. The Company hereby emogployee and Employee hereby accepts employmehtthét Company, as
Executive Vice President and Chief Technology @ffiof the Company (such position, Employee's "Rosi} for a period commencing on
January 2, 2001 and continuing until employmenéteder is terminated pursuant to the provisiorSemition 9 hereof (the "Term").

2. Duties. During the term of his employment, Enyple shall serve the Company faithfully and to testtof his ability and shall devote his
full time, attention, skill and efforts to the penfnance of the duties required by or appropriaténi® Position. Employee agrees to assume
such duties and responsibilities as may be cusibniacident to such position, and as may be assigio Employee from time to time by the
Chief Executive Officer of the Company. Employealsteport to the Chief Executive Officer of the@pany.



3. Other Business Activities. During the Term, Eaygle will not, without the prior written consenttbe Company, directly or indirectly
engage in any other business activities or pursthistsoever, except activities in connection witly aharitable or civic activities, personal
investments and serving as an executor, trusteeather similar fiduciary capacity; provided, hoveg, that such activities do not interfere
with his performance of his responsibilities andigdtions pursuant to this Agreement.

4. Compensation.

A. Base Salary. The Company shall pay Employee Eandloyee hereby agrees to accept, as compensatiah services rendered hereun
and for Employee's covenant not to compete as gedvior in Section 8 hereof, a base salary atninei@ rate of Two Hundred and Forty
Eight Thousand Dollars (subject to any increasmftione to time in accordance with Company compéosgtolicies, the "Base Salary"). T
Base Salary shall be inclusive of all applicableome, social security and other taxes and chargéeghvare required by law to be withheld by
the Company or which are requested to be withhglBrployee, and which shall be withheld and paiddnordance with the Company's
normal payroll practice for its similarly situatechployees from time to time in effect.

B. Signing Bonus. Employee shall be paid a sighiogus of Forty Thousand Dollars ($40,000) provittet Employee shall continue in the
employ of the Company through February 2, 2001higtin this provision shall be construed to alfemployee's status as an employee at
will.

C. Annual Incentive Bonus. Employee shall be el@gib participate in the Company's Employee IneenBonus Plan, as amended from time
to time (the " Bonus Plan"), on the terms and cmas no less favorable than those provided taother Company senior and executive
officers. For the Year 2001, Employee shall hat@rget bonus level of 45%, based on the achievenfdnisiness and personal goals to be
set by the Board of Directors. The bonus shallligext to the terms of the Bonus Plan, as amenaaed fime to time.

D. Stock Options. Effective on the first date of flayee's employment with the Company, Employee béllgranted non-qualified options to
purchase 50,000 shares of the Company's commok at@n exercise price equal to the closing magrkee on the NASDAQ of the
Company's common stock on the date of grant astexpm the Wall Street Journal ("FMV"). Such opisoshall be granted pursuant to, and
shall be governed by, the terms and conditione®Qompany's 2000 Stock Award and Incentive Plahtlae terms and conditions in effect
thereunder (together, the "Incentive Plan") undeictv such options are granted. Subject to suchst@mmd conditions of the Incentive Plan,
the stock options shall vest as follows:

June 30, 2001 8,333 shares
December 31, 2001 8,333 shares
June 30, 2002 8,333 shares
December 31, 2002 8,333 shares
June 30, 2003 8,334 shares
December 31, 2003 8,334 shares



5. Benefits and Expenses.

A. Company Plan Participation. Employee and hissdéants shall be entitled to receive those emplbgeefits (including without limitatio
medical plan, dental plan, optional 401K participatand expense reimbursement) as shall be provasithilarly situated executive
employees of the Company ("Benefits").

B. Vacation. Employee will be entitled to 23 dayis®P(Paid Time Off) with the ability to carry ovenmyaunused PTO earned in a given ye:
the following year.

C. Tax Gross-Up. In the event any amount or bepafjable to the Employee under this Agreement deuany other plan, agreement or
arrangement applicable to the Employee, is sulbjeah excise tax imposed under Section 4999 offitfeenal Revenue Code of 1986, as
amended (the "Code") (or imposed under any successuision of the Code imposing a tax liability texcess parachute payments” as that
term is defined in Code Section 280G), Employed Sleaentitled, in addition to any other amountgatzle under the terms of this Agreement
or under any other plan, agreement or arrangenpgaticable to the Employee, to a cash payment iaraaunt sufficient to indemnify the
Employee (or such other person as may be liablthfopayment of such excise tax) for the amoumingfsuch excise tax, and leaving Gra
with an amount, net after all federal, state amalltaxes, equal to the amount Grantee would hadédfmo portion of his benefit under the
Plan constituted an "excess parachute payment.itthstanding the foregoing, the determination ofdhgount necessary to indemnify the
Employee shall be made taking into account all oplayments made to the Employee under any plamseaggnts or arrangements aside f
this Agreement that are intended to indemnify thegployee with respect to excise taxes on "excesachate payments." Any disputes as to
calculations to be made under this paragraph beaksolved by the Company's independent auditdrsse determinations shall be final and
binding.



6. Confidentiality. Employee recognizes and ackmulgks that the Proprietary Information (as her&nafefined) is a valuable, special and
unique asset of the Business of the Company. &sulty both during the Term and thereafter, Empaosfall not, without the prior written
consent of the Company, for any reason either tliyrec indirectly divulge to any third-party or user his own benefit, or for any purpose
other than the exclusive benefit of the Company,@mfidential, proprietary, business and technicfmrmation or trade secrets of the
Company or of any subsidiary or affiliate of then@many ("Proprietary Information™) revealed, obtaire developed in the course of his
employment with the Company. Such Proprietary imf@tion shall include, but shall not be limitedttee intangible personal property
described in Section 7(b) hereof, any informatieiating to methods of production and manufactesearch, computer codes or instructions
(including source and object code listings, progtagic algorithms, subroutines, modules or othdapsuits of computer programs and related
documentation, including program notation), compptecessing systems and techniques, conceptsjtiyftlowcharts, specifications, know-
how, any associated user or service manuals or lkeetextual materials (including any other dated materials used in performing the
Employee's duties), all computer inputs and outfretgardless of the media on which stored or lajateardware and software
configurations, designs, architecture, interfapées, sketches, blueprints, and any other masepigpared by the Employee in the course of,
relating to or arising out of his employment by @@mpany, or prepared by any other Company empjaogpeesentative, or contractor for
Company, or its customers, costs, business stualisfiess procedures, finances, marketing datdnauet plans and efforts, the identities of
licensees, strategic partners, customers, contsaatal suppliers and prospective licensees, sicgpaginers, customers, contractors and
suppliers, the terms of contracts and agreemeittslisensees, strategic partners, customers, adoteaand suppliers, the Company's
relationship with actual and prospective licensetategic partners, customers, contractors anplisup and the needs and requirements of,
and the Company's course of dealing with, any sethal or prospective licensees, strategic parteestomers, contractors and suppliers,
personnel information, customer and vendor credidrimation, and any other materials that have rentmade available to the general
public, provided, that nothing herein containedlstestrict Employee's ability to make such disci@s during the course of his employment
as may be necessary or appropriate to the effeatideefficient discharge of the duties requiredbgppropriate for his Position or as such
disclosures may be required by law; and furthevigexd, that nothing herein contained shall restietployee from divulging or using for his
own benefit or for any other purpose any Proprietaformation that is readily available to the geai@ublic so long as such information did
not become available to the general public asector indirect result of Employee's breach of 8éstion 6. Failure by the Company to mark
any of the Proprietary Information as confidentinproprietary shall not affect its status as Frdpry Information under the terms of this
Agreement



7. Property.

A. Ownership. All right, title and interest in atw Proprietary Information shall be and remainghke and exclusive property of the Comp
(or its partners, customers, vendors, etc., asdbe may be). During the Term, Employee shall emtve from the Company's offices or
premises any documents, records, notebooks, ilesespondence, reports, memoranda or similar rab@f or containing Proprietary
Information, or other materials or property of &iyd belonging to the Company unless necessarpoariate in accordance with the du
and responsibilities required by or appropriatehisrPosition and, in the event that such matedajsroperty are removed, all of the foregc
shall be returned to their proper files or placesadekeeping as promptly as possible after theowaishall serve its specific purpose.
Employee shall not make, retain, remove and/oridige any copies of any of the foregoing for aeggon whatsoever except as may be
necessary in the discharge of his assigned dutiésiaall not divulge to any third person the natifrand/or contents of any of the foregoing
or of any other oral or written information to whibe may have access or with which for any reagsomdy become familiar, except as
disclosure shall be necessary in the performanbésafuties; and upon the termination of his emplegt with the Company, he shall leave
with or return to the Company all originals and iespof the foregoing then in his possession, whathepared by Employee or by others.

B. Assignment

(i) Employee agrees that all right, title and ie&grin and to any innovations, designs, systenadyses, ideas for marketing programs, and all
copyrights, patents, trademarks and trade nameémdar intangible personal property which haverber are developed or created in whole
or in part by Employee (1) at any time and at alagg while the Employee is employed by Companywhigh, in the case of any or all of 1
foregoing, are related to and used in connectidh thie Business of the Company, (2) as a resusifs assigned to Employee by the
Company, or (3) from the use of premises or pelgmmgerty (whether tangible or intangible) ownksdsed or contracted for by the
Company (collectively, the "Intellectual PropertyShall be and remain forever the sole and exatugieperty of the Company. The
Employee shall promptly disclose to the Companyraéillectual Property, and the Employee shall hawelaim for additional compensation
for the Intellectual Property.

(i) The Employee acknowledges that all the Intlial Property that is copyrightable shall be cdestd a work made for hire under United
States Copyright Law. To the extent that any cagyeble Intellectual Property may not be consideredrk made for hire under the
applicable provisions of the United States Copyrighw, or to the extent that, notwithstanding theefjoing provisions, the Employee may
retain an interest in any Intellectual Propertyt ikanot copyrightable, the Employee hereby irr@ldg assigns and transfers to the Company
any and all right, title, or interest that the Eoyde may have in the Intellectual Property und@ydght, patent, trade secret and trademark
law, in perpetuity or for the longest period otheevpermitted by law, without the necessity oftiertconsideration. The Company shall be
entitled to obtain and hold in its own name allyrights, patents, trade secrets, and trademarksredtpect theret



(iii) Employee further agrees to reveal promptlyiaformation relating to the same to an appropriafficer of the Company and to cooperate
with the Company and execute such documents admagcessary or appropriate (1) in the event lea€Company desires to seek copyri
patent or trademark protection, or other analogwatection, thereafter relating to the IntellectBabperty, and when such protection is
obtained, to renew and restore the same, or (@fiend any opposition proceedings in respect diolity and maintaining such copyright,
patent or trademark protection, or other analogwatection.

(iv) In the event the Company is unable after reabte effort to secure Employee's signature oncéutlye documents referenced in

Section 7.1(iii) hereof, whether because of Empdyphysical or mental incapacity or for any otleason whatsoever, Employee hereby
irrevocably designates and appoints the Companytsudlily authorized officers and agents as Emmtsyagent and attorney-in-fact, to act
for and in his behalf and stead to execute andafilesuch documents and to do all other lawfullynpted acts to further the prosecution and
issuance of any such copyright, patent or trademastection, or other analogous protection, with $ame legal force and effect as if
executed by Employee.

8. Covenant Not to Compete. The Employee shallcthaing the Term and thereafter for the Restri®edod (as defined below), do any of
the following, directly or indirectly, without therior written consent of the Company:

A. engage or participate in any business activitygetitive with the Company's Business, or theress of any of the Company's
subsidiaries or affiliates, as same are conduateidglthe Term with respect to any period during Tierm, or upon the termination of
Employee's employment hereunder with respect tgpanpd thereafter;

B. become interested in (as owner, stockholdeddemartner, co-venturer, director, officer, enyel®, agent, consultant or otherwise) any
person, firm, corporation, association or otheitgmngaged in any business that is competitivé wie Business of the Company or of any
subsidiary or affiliate of the Company as conduaedng the Term with respect to any period dutimg Term, or upon the termination of
Employee's employment hereunder with respect tqpanpd thereafter, or become interested in (aseoystockholder, lender, partner, co-
venturer, director, officer, employee, agent, cdtasti or otherwise) any portion of the businesamf person, firm, corporation, associatior
other entity where such portion of such busineseispetitive with the business of the Company arof subsidiary or affiliate of the
Company as conducted during the Term with respeaty period during the Term, or upon terminatibEmployee's employment hereunt
with respect to any period thereafter. Notwithstagdhe foregoing, Employee may hold not more tbae percent (1%) of the outstanding
securities of any class of any publicly-traded siies of a company that is engaged in activiteferenced in Section 7(a) hereof;

C. influence or attempt to influence any licensggtegic partner, supplier, or customer of the Gamy or potential licensee, strategic pari
supplier or customer of the Company to terminatmodify any written or oral agreement or course@dling with the Company;



D. influence or attempt to influence any persoeither (i) terminate or modify his employment, caltiang, agency, distributorship or other
arrangement with the Company, or (ii) employ oaimgtor arrange to have any other person or eatitgloy or retain, any person who has
been employed or retained by the Company as anogieml consultant, agent or distributor of the Comypat any time during the twelve (12)
month period immediately preceding the terminatbEmployee's employment hereunder.

For purposes of this Agreement, the Restrictedolesihall constitute (as applicable) (i) the peribdny, that Employee shall receive
severance as set forth in Section 9 hereof, (iilpénevent Employee's employment hereunder is teted for cause pursuant to

Section 9.2 hereof, a period of one (1) year foll@rsuch termination, or (iii) in the event that floyee terminates this Agreement without
Good Reason, so long as the Company voluntarilg payerance to Employee (which the Company shalhber no obligation to do), for t
period that Employee shall receive such severdnddan no event for a period longer than one (Bryén the case of (iii) above, Employee's
termination notice shall specify the name of anylayer that Employee intends to accept employmetit and the nature of the proposed
position. Company shall render its decision whetrarot to enforce the Restricted Period and ndifyployee thereof within thirty days of
Employee's notice of termination to Company.

9. Termination. Employee's employment hereunder beaterminated during the Term upon the occurrehegy one of the events described
in this Section 9. Upon termination, Employee shallentitled only to such compensation and benasitdescribed in this Section 9.

A. Termination by Employee. Employee may termirtatgployee's employment hereunder at any time, faxd3®eason or without Good
Reason, effective upon the date designated by Braplm written notice of the termination of his dayment hereunder pursuant to this
Section 9.1. For purposes of this Agreement, GoeasBn shall mean the failure by the Company tampaytimely manner base salary or any
other material form of compensation or material &grio be paid or provided to Employee which fedlis not cured within ten (10) business
days after notice to Company. In the event of mitesition of Employee's employment hereunder purstgathis Section 9.1, this Agreement
shall terminate effective upon receipt by Compahkmployee's notice of termination. In such evé&mployee's rights to compensation and
benefits hereunder shall terminate as of the datermination, except that Employee shall be egditio the accrued and unpaid base salary,
employee benefits (including expense reimbursenmanprovided herein ("Benefits") and other formsaipensation and bonus payable
herein ("Other Compensation™) up through the datermination. In addition, solely if such termimat is for Good Reason and provided
Employee signs Company's standard form terminagiter as provided for in Section 10 below, Emploghall be entitled to receive (i)
severance in an amount equal to the Employee'sdadessy, and (i) medical and dental coverage oms$eand conditions comparable to those
most recently provided to the Employee pursuathisbAgreement, both for the period of twelve (f®)nths commencing upon the date of
such termination. Except as specifically set famtthis Section 9.1, all base salary, Benefits @tlder Compensation shall cease at the time of
such termination, subject to the terms of any ienetompensation plan then in force and applieablEmployee. Except as specifically set
forth in this Section 9.1, the Company shall hawdiability or obligation to Employee or any othggrson claiming under or through him by
reason of such terminatio



B. Termination for Cause. If Company terminates Exyge's employment for Cause, then this Agreemgait serminate immediately and
Employee's rights to compensation and benefitsumeler shall terminate as of the date of terminagxeept that Employee shall be entitled
to the accrued and unpaid portion of his base gatemefits and Other Compensation up through #te df termination. For purposes of this
Agreement, the term "Cause" shall mean (i) any riedtiereach of Employee's employment obligationiclv breach remains uncured seven
(7) days after written notice of such breach fréwea €Company, or

(i) Employee commits an act or omission which tessim or is intended to result in gain or persagralichment of Employee at the expens
Company; or

(iii) an act by Employee involving any type of vill misconduct with respect to the Company, inahgdivithout limitation fraud,
embezzlement, theft or proven dishonesty in thesmaf his employment; or (iv) during the term affiloyee’'s employment, Employee's
conviction of a felony. Except as specifically &&th in this Section 9.2, the Company shall hagdiability or obligation to Employee or any
other person claiming under or through him by reasfocsuch termination.

C. Termination on Death. If Employee dies, thes thgreement shall terminate immediately and Emptsygghts to compensation and
benefits hereunder shall terminate as of the dadeath, except that Employee's executors, legaesentatives or administrators shall be
entitled to the accrued and unpaid portion of laisebsalary, Benefits and Other Compensation upighrthe date of death. Except as
specifically set forth in this Section 9.3, the Gmany shall have no liability or obligation hereunt® Employee's executors, legal
representatives, administrators, heirs or assigasy other person claiming under or through hintdason of Employee's death, except that
Employee's executors, legal representatives, adtrabdrs, or beneficiaries will be entitled to rieeethe payment prescribed under any life,
death or disability benefits plan in which he igaaticipant as an employee of the Company, anddocese any rights afforded under any
compensation or benefit plan then in effect.

D. Termination on Disability. In the event of a ¢pterm disability of the Employee (as such terrdafined in the Company's Long-Term
Disability Plan) such that the Employee is not ottige qualified to perform the essential functiofshe job with or without reasonable
accommodation ("Disability"), Employee's employmbateunder may be terminated by the Company. Ih suent, this Agreement shall
terminate on the date of termination and Employ#lebe entitled to receive all accrued and unpadésalary and Benefits and Other
Compensation, including payments prescribed undgidasability insurance plan or arrangement in \utenployee is a participant. Except
as specifically set forth in this Section 9.4, @@mpany shall have no liability or obligation to floyee or any other person claiming unde
through him by reason of Employee's disability uctstermination.

E. Termination Without "Cause". The Company mayniaate Employee's employment hereunder at any fion@ny reason, without cause,
effective upon the date designated by the Comparthe event Company terminates Employee's emplaymihout Cause or Disability, as
set forth above, this Agreement shall terminatéhendate of termination and Employee shall beleqtib receive all accrued but unpaid base
salary, Benefits and Other Compensation up to #te df termination. In addition, provided Employégns Company's standard form
termination letter as provided for in Section 7dvel Employee shall be entitled to receive (i) samee in an amount equal to the Employee's
base salary, and (ii) medical and dental coveragemns and conditions comparable to those moshticprovided to the Employee purst

to this Agreement, both for the period of twelv@)(inonths commencing upon the date of such termimaSuch severance shall be inclusive
of all applicable income, social security and otfasees and charges which are required by law witieheld by the Company and shall be
withheld and paid in accordance with the Compangtsnal payroll practice for its employees from titodime in effect. Except as
specifically set forth in this Section 9.5, the Gmany shall have no liability or obligation to Empé® or any other person claiming under or
through him by reason of such terminati



F. Termination for Absenteeism

() Regular attendance at work or in conductingknuisran essential element of Employee's job. Withimiting the Company's right to
terminate Employee pursuant to Section 9.2 or 8réih, in the event that Employee is absent forenlean one hundred and fifty (150) days
within any twelve (12) month period, Employee's ésyment hereunder may be terminated by Company.

(i) In the event of a termination of Employee'smayment hereunder pursuant to Section 9.6(a), Byeg will be entitled to receive all
accrued and unpaid (as of the date of such termoimdbase salary and Benefits and Other Compemsatioluding payments prescribed un
any disability or life insurance plan or arrangetriarwhich Employee is a participant or to which floyee is a party as an employee of the
Company. In addition, provided Employee signs Camyfsastandard form termination letter as providadri

Section 10 below, Employee shall be entitled t@inex (i) severance in an amount equal to the Engalsybase salary, and (ii) medical and
dental coverage on terms and conditions compatalifese most recently provided to the Employesyamt to this Agreement (to the extent
such coverage is not provided under other Compatigi@s, plans or programs relating to Disabilitypth for the period of twelve (12)
months commencing upon the date of such terminaBanh severance amounts shall be reduced by tberdaraf payments received by the
Employee with respect to this period pursuant ¥ 3ocial Security entittement or any long term Hikey or any other employee benefit pli
policy or program maintained to provide benefitsha event of disability in which the Employee veaditled to participate at the time of
termination under Section 9.6(a). Except as sprdifi set forth in this

Section 9.6(b), the Company shall have no liabiitybligation to Employee for compensation or igsnéereunder by reason of such
termination.



G. Change of Control.

(i) If there is a Change of Control during the Teand Employee's employment with the Company heteuis terminated within one (1) ye
following such Change of Control by the Companycépt for cause) or by Employee (whether or notdood Reason) and provided
Employee signs Company's standard form terminagéitter as provided for in Section 10 below, Empkgaall be entitled to receive all
accrued but unpaid (as of the effective date ofi semmination) base salary, Benefits and Other Gamsgtion. In addition, (i) Employee shall
be entitled to receive, on the date of such tertiinaan amount equal to (a) two (2) years' woftBEmployee's base salary, and (b) 100% of
the target annual bonus; and (ii) all stock optigrented to Employee by Company which pursuarttieéa¢rms of the applicable Option Plan
vest upon a Change in Control shall vest, anddjiijestrictions on restricted stock and RSUghtoextent the Company in its sole discretion
subsequently grants such securities, which purgoahe terms of the applicable restricted stoekift (including as to vesting) shall be
lifted. Except as specifically set forth in thiscBen 9.7, all base salary, Benefits and Other Gamsption shall cease at the time of such
termination, subject to the terms of any benefit@npensation plans then in force and applicablEniployee, and the Company shall have
no liability or obligation hereunder by reason o€ls termination.

(i) For purposes of this Section 9.7, a "Chang€offitrol" means the acquisition (including by me&rgeconsolidation, or by the issuance by
the Company of its securities) by one or more peso one transaction or a series of related tiwses, of more than fifty percent (50%) of
the voting power represented by the outstandinckstbthe Company on the date hereof or a saleledtantially all of the assets of the
Company. For these purposes, "Person” means aindudl, partnership, corporation, joint ventures@sation, trust, unincorporated
association, other entity or association.

10. Termination Letter. As a condition precedernths Company's payment of severance and contimuafimedical and dental insurance

coverage pursuant to Sections 9.1, 9.5, 9.6 andt®hve, Employee must sign and deliver to Companmihation letter, without revocation,
which includes a broad-based employment releasgdicong, without limitation, a release of claineg fige discrimination), an obligation to
return Company property and a reiteration of Eme&y confidentiality obligations, within the tinrame specified in the termination letter.

11. Company Understanding. The Company does not iwwdenefit from any proprietary or other inforimoat, in any form, that Employee is
under a duty not to use or divulge, whether itroenf Employee's current employer or any other pecsantity. Accordingly and as a
condition of employment hereunder, Employee isrutded not to violate the terms of any such retsricor otherwise breach said duty. In
furtherance thereof, and without limiting otheriact Employee represents and warrants to the Coynibeat:

A. There are no restrictions, agreements or unaiedstgs whatsoever to which Employee is a partyckvianiould prevent or make unlawful
Employee's execution of this Agreement or Emplasyesiployment hereunder, or which are or would bensistent or in conflict with this
Agreement or Employee's employment hereunder, aifdyarevent, limit or impair in any way the perfante by Employee of his
obligations hereunde



B. Employee's execution of this Agreement and Epgets employment hereunder shall not constituteadh of any contract, agreement or
understanding, oral or written, to which Employea iparty or by which Employee is bound, and

C. Employee is free to execute this Agreement araghter into the employ of the Company pursuathégorovisions set forth herein.

12. Survival of Provisions. Notwithstanding anythin this Agreement to the contrary, all represgong, warranties, obligations of
performance, statements, responsibilities, indaemiterms or conditions impliedly or expresslyalwng performance subsequent to the
expiration or termination of this Agreement, or elhcannot be determined to have been fully perfdroweil after such time, or which by a
fair reading of their nature are intended to suréhall be deemed to survive. If for any reason lByge shall continue to be employed by the
Company following the termination of Employee's domyment under this Agreement, Employee shall haveght to receive any severance
or other payments hereunder until Employee ceasks employed by the Company, whereupon Employiegisto severance or other
payments, if any, shall be governed by the prowmsiof Section 9 hereof with respect to the pariicalrcumstances involved in the
Employee's termination of employment.

13. Successors and Assigns. This Agreement sha# o the benefit of and be binding upon the Camgand Employee and their respective
successors, executors, administrators, heirs apdfanitted assigns; provided, however, that neiiraployee nor the Company may make
any assignments of this Agreement or any interesstih, by operation of law or otherwise, without firior written consent of the other
parties hereto.

14. Employee Benefits. This Agreement shall notdmestrued to be in lieu or to the exclusion of ather rights, benefits and privileges to
which Employee may be entitled as an employeeefbmpany under any retirement, pension, profitisgainsurance, hospital or other
plans or benefits which may now be in effect orabhinay hereafter be adopt



15. Notice. Any notice or communication requiregpermitted under this Agreement shall be made itingrand sent by certified or
registered mail, return receipt requested, by rdslidery, or by recognized overnight courier, addesl as follows:

If to Employee:

Alain Briancon
c/o InterDigital Communications Corporation
2 Huntington Quadrangle
Melville, N.Y. 11747

If to Company:

InterDigital Communications Corporation
781 Third Avenue
King of Prussia, Pennsylvania 19406
Attn: Howard E. Goldberg, CEO

or to such other address as either party may fiorm to time duly specify by notice given to theatiparty n the manner specified above.

16. Entire Agreement; Amendments. This Agreementains the entire agreement and understandingegbadhties hereto relating to the
subject matter hereof, and merges and supersdgesaland contemporaneous discussions, agreeraadtsinderstandings of every nature
between the parties hereto relating to the employmEEmployee with the Company excepting the nmtidsure agreement and the
Statement of Ethics signed by Employee at the comseraent of Employee's employment with the Compusasipus forms related to the
commencement of Employee's employment with the Gomand Employee's participation in employee bépédins offered by the Compe
(including, without limitation, option and restrétt stock agreements), and agreements to be bouBdrbpany policies to the extent that
these other agreements do not conflict with theasesf this Agreement.. This Agreement may not kenged or modified, except by an
Agreement in writing signed by each of the partieseto.

17. Waiver. The waiver of the breach of any terrpravision of this Agreement shall not operate mkeoconstrued to be a waiver of any
other or subsequent breach of this Agreement.

18. Governing Law. This Agreement shall be constrared enforced in accordance with the laws of thm@onwealth of Pennsylvani



19. Invalidity. In case any one or more of the fgmns contained in this Agreement shall, for aegson, be held to be invalid, illegal or
unenforceable in any respect, such invalidityg#ility or unenforceability shall not affect the idétly of any other provision of this
Agreement, and such provision(s) shall be deematifiad to the extent necessary to make it enforieeab

20. Section Headings. The section headings inAbieement are for convenience only; they form na phthis Agreement and shall not
affect its interpretation.

21. Number of Days. In computing the number of daypurposes of this Agreement, all days shaktented, including Saturdays, Sundays
and legal holidays; provided, however, that if fimal day of any time period falls on a Saturdayn&ay or day which is a holiday in the
Commonwealth of Pennsylvania, then such final dejl e deemed to be the next day which is nottar&ay, Sunday or legal holiday.

22. Specific Enforcement; Extension of Period.

A. Employee acknowledges that the restrictionsa&ioed in Sections 6, 7, and 8 hereof are reasomalleecessary to protect the legitimate
interests of the Company and its affiliates and the Company would not have entered into this Agrent in the absence of such restricti
Employee also acknowledges that any breach by higecdtions 6, 7, and 8 hereof will cause continwing irreparable injury to the Comp:
for which monetary damages would not be an adeqeatedy. The Employee shall not, in any actionroceeding to enforce any of the
provisions of this Agreement, assert the claimafedse that an adequate remedy at law existselavbnt of such breach by Employee, the
Company shall have the right to enforce the prowisiof Sections 6, 7, and 8 of this Agreement lekisg injunctive or other relief in any
court, and this Agreement shall not in any waytliremedies of law or in equity otherwise availaislédhe Company. If an action at law or in
equity is necessary to enforce or interpret thesenf this Agreement, the prevailing party shalebétled to recover, in addition to any other
relief, reasonable attorneys' fees, costs and gisments. In the event that the provisions of 8astb, 7, and 8 hereof should ever be
adjudicated to exceed the time, geographic, orrditmétations permitted by applicable law in anypéipable jurisdiction, then such provisions
shall be deemed reformed in such jurisdiction ®rttaximum time, geographic, or other limitationsnpited by applicable law.

B. In the event that Employee shall be in breacanyf of the restrictions contained in Section &bérthen the Restricted Period shall be
extended for a period of time equal to the peribtinoe that Employee is in breach of such reswitt



23. Consent to Suit. Any legal proceeding arisingaf or relating to this Agreement shall be inggd in the District Court of the Eastern
District of Pennsylvania, or if such court does hate jurisdiction or will not accept jurisdictioin, any court of general jurisdiction in the
Commonwealth of Pennsylvania, and the Employeebyarensents to the personal and exclusive jurisgticif such court and hereby waives
any objection that the Employee may have to thim¢agf venue of any such proceeding and any claighefense of inconvenient forum.

24. Counterparts. This Agreement may be executedénor more counterparts, each of which shalldssreed an original, and all of which
together shall be deemed to be one and the saingnrent.

IN WITNESS WHEREOF, the parties have caused thieggent to be executed the day and year firstamrdbove.
ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

By: /s/Jane Schultz By . Is/Howard E Goldberg

Title: Asst. Secr. Ti tle: President & CEO

Alain Briancon
ALAIN BRIANCON



AGREEMENT OF LEASE

made as of this 25th day of November, 1996 by atdden WE'RE ASSOCIATES COMPANY having its prindipfice at 100 Jericho
Quadrangle, Jericho, New York 11753, hereinaftfarred to as "Landlord" and INTERDIGITAL COMMUNICADNS CORPORATION
with offices located at 781 Third Avenue, King oliBsia, PA 19406-2755 hereinafter referred to &nént".

WITNESSETH: Landlord and Tenant hereby covenantagrde as follows:

SPACE

1. Landlord hereby leases to Tenant, and Tenarblideases from Landlord the space substantialbhas/n on the rental plan initialed by
the parties and made part hereof as Exhibit 1 Gpaand Space B) and Exhibit 2 in the building kncag Two Huntington Quadrangle,
Melville, New York 11747, Fourth Floor, and Partidiird Floor (the "Building") hereinafter referréal as the "demised premises".

TERM

2. A. The term of this lease with regard to Spacghall commence on December 15, 1996 hereinafiemeel to as the "Term
Commencement Date", and shall terminate on Feb2@&r2002 hereinafter referred to as the "Expirabate".

B. The term of this lease with regard to Space &lslommence on January 1, 1997 hereinafter refdoas the "Term Commencement
Date", and shall terminate on February 28, 2002ihefter referred to as the "Expiration Date".

C. The term of this lease with regard to Spacedll sommence on March 1, 1997 hereinafter refetoess the "Term Commencement Date",
and shall terminate on February 28, 2002 hereinedferred to as the "Expiration Date".

If on the foregoing date specified for the Term @oemcement Date the demised premises shall notibstantially completed" in accordal
with Schedule A annexed hereto, then the Term Cameraent Date shall be postponed until the datetoohithe demised premises shall be
"substantially completed" and the term of this ée@isereinafter referred to as the "Demised Termd)lde extended so that the Expiration
Date shall be Five (5) years after the last daghefmonth in which the Term Commencement Date parc8 C occurs. "Substantially
completed" as used herein is defined to mean wheonly items to be completed are those which damerfere with the Tenant's
occupancy and substantially full enjoyment of tieendsed premises. Should the Term Commencementti@aelate other than the first day
of the month, the Tenant shall pay a pro rata porif the rent from such date to the first dayhef following month.

RENT

3. The annual rental rate is as stated in the sdhdxblow and subject to Article 11 and Scheduledthe lease, which Tenant agrees to pay
in equal monthly installments each in advance exfitist day of each calendar month during the Dethiberm at the office of Landlord,
except that Tenant shall pay the first monthlyatisient on execution hereof. Tenant shall pay &mt as above and as hereinafter provided,
without any set off or deduction whatsoever.

Space A $ 403,962
Space B 403,962
Space C 403,962
TOTAL $1,211,886

USE
4. The Tenant shall use and occupy the demisedigesrnly for its executive and administrative c#fi and as an electronics lab and
research and development facility and other usesistent with Tenant's current operations, anchfoother purpos¢



LANDLORD'S ALTERATION FOR TENANT

5. Landlord, at its expense, not to exceed $7390866Landlord's Contribution), will perform the woand make the installations as set forth
in Schedule A annexed hereto, which is sometimesiteeferred to as the "Landlord's Initial Constron". In calculating the cost of
Landlord's Initial Construction such cost shalllire ten (10%) percent of the actual, out of pockst incurred by Landlord for such
construction to cover Landlord's overhead in cotineavith such construction, plus five (5%) percefthe aggregate of such actual cost and
overhead as Landlord's profit. To the extent thet obLandlord's Initial Construction shall excdeahdlord's Contribution, Tenant shall pay
such excess, as hereinafter provided. To the ettiertost of Landlord's Initial Construction sHagl less than Landlord's Contribution,
Landlord shall apply the amount by which such sbstll be less than Landlord's Contribution agaimstbase annual rent first coming due
hereunder, until such amount shall be exhaustéak rthe commencement of the Landlord's Initiah€truction, Landlord shall provide
Tenant with Landlord's written determination of treest (the "Fixed Cost") of Landlord's Initial Caonetion, which determination shall be
made in good faith in Landlord's reasonable judgmiéthe Fixed Cost shall exceed Landlord's Cdmition, simultaneously upon Tenant's
receipt of Landlord's determination, Tenant shajl fo Landlord an amount equal to seventy-five (Yp&cent of the difference between the
Fixed Cost and the amount of Landlord's Contributiithin five (5) days after substantial completiaf Landlord's Initial Construction,
Tenant shall pay to Landlord an amount equal td#iance of the difference between the Fixed Codithe amount of Landlord's
Contribution. All such amounts shall be payableTlepant, and collectible, as additional rent. If #otual cost of Landlord's Initial
Construction shall exceed the Fixed Cost, thengboethe extent such excess shall be due to delysed by Tenant, or by changes to
Landlord's Initial Construction made after the daftapproval of the plans for Landlord's Initial @3ruction hereof, then Landlord shall pay
such excess. In addition to the work describedcime8ule A, Landlord shall also perform certain bAsiding work as described in Schedule
A-A (the "Base Building Work"). Such work shall performed at Landlord's sole cost and expense ¢wittegard to and in addition to
Landlord's Contribution). To the extent that anytjpm of the Base Building Work shall affect anyrfjon of the demised premises, such
portion shall be substantially completed on or bethe Term Commencement Date as to that portidheoflemised premises. Those portions
of the base Building Work not affecting the demigeeimises shall be substantially completed withieasonable time after the execution
hereof. All of Landlord's Initial Construction atite Base Building Work shall be performed in cormptie with all applicable laws (includit
without limitation, the Americans With Disabilitiesct of 1990, as amended [the "ADA"]). If any poris of the common areas of the
Building shall not be in compliance with applicakd&s, and to the extent such non-compliance naklgrddversely affect Tenant's use and
enjoyment of the demised premises for the purposetemplated, Landlord shall cause such non-comggiao be remedied promptly and
with due diligence after Landlord shall become an@frsuch condition. Tenant shall not alter, desobr remove Landlord's Initial
Construction, or any part thereof, unless Tenaali sbrior to the commencement thereof, obtain llarttis written consent thereto, and pa’
Landlord a sum, fixed by Landlord, for the restmmathereof. Anything contained herein to the cantmotwithstanding, Tenant shall have
the option, to be exercised at any time prior tofthal approval of the plans and specificationsLfandlord's Initial Construction, as provided
in Schedule A hereof, to increase the amount ofilaad's Contribution by as much as $268,860, shahthe Landlord's Contribution may
increased to as much as $1,008,225; provided, hanvthat in no event may Tenant increase the anafurdndlord's Contribution to in
excess of the Fixed Cost. If Tenant shall eleih¢oease the amount of Landlord's Contributionfasegaid, Tenant shall send written notice
of such election to Landlord at any time priorhe final approval of the plans and specificatiasrslfandlord's Initial Construction, as
provided in Schedule A hereof and in such eventhé base annual rent payable pursuant to Ardi¢clereof shall be increased by an amount
equal to 24.33% of the amount by which the Landéo@bntribution shall be increased, and (ii) thevant of the security deposit to be held
by Landlord pursuant to Article 48 hereof shallibereased by an amount equal to 60.00% of the atiyuwhich the Landlord's

Contribution shall be increase



WORKING HOURS

6. (A) Landlord, during the hours of 8:00 A.M. t®6 P.M. on weekdays and on Saturdays from 9:00.A0M.:00 P.M. (Working Hours),
excluding legal holidays, shall furnish the demipegimises with heat and aonditioning ("HVAC") in the respective seasonsi ahall at al
times furnish elevator service to the demised psemand provide the demised premises with elegtfii lighting and usual office
equipment as per Schedule "C". At any hours otem the aforementioned, HVAC services will be pded at Tenant's expense in
accordance with subparagraph (B) of this Article.

(B) HVAC service during non-Working Hours shall &eailable to Tenant in two categories as followstegularly scheduled HVAC service
during non-Working Hours ("Regular Overtime HVAGHall be in accordance with a schedule, consistiramy number of consecutive non-
Working Hours on a daily basis, as specified byargnwhich schedule shall remain in effect untih@et shall, at its option, notify Landlord
of a change in such schedule; provided, howevat,thTenant shall be entitled to request suchghaot more frequently than once during
any calendar month, 2) Tenant's notification ofisclcange shall be given to Landlord not later thattwentieth (20th) day of any calendar
month, and 3) each such change shall be effectiw# the first day of the calendar month immediafellowing the date such notice shall be
given and shall remain in effect until Tenant shalhin change such schedule as hereinbefore pthadd (i) demand HVAC service during
non-Working Hours ("Demand Overtime HVAC") shall ppvided on a demand basis, upon Tenant's rethesstfor, which request may be
made verbally and shall, in any event, be commueitto Landlord Monday through Friday (excludingdeholidays), between the hours of
9:00 am and 5:00 pm, not less than three (3) haims to the time such Demand Overtime HVAC senshball be desired. As of the Tern
Commencement Date, and during the first year oDtbmised Term, the cost of Regular Overtime HVAGvige shall be charged at the rate
of $35.00 per hour, and the cost of Demand Overtfd&C service shall be charged at the rate of $5@€r hour. The hourly charge for
Regular Overtime HVAC service and for Demand OweetiHVAC service shall each be subject to increbaed to the extent the cost
incurred by Landlord for electricity and other fuetuired in providing such overtime service siradtease from and after the date hereof.
Regular Overtime HVAC Service charges and Demanertdne HVAC service charges shall be payable byafieas additional rent within
fifteen (15) days after Landlord shall render desteent therefor.

LANDLORD'S REPAIRS AND MAINTENANCE

7. Landlord, at its expense, will make all reptarsind provide the maintenance for the demised igemngexcluding painting, decorating and
carpeting) and for all public areas and facilitssset forth in Schedule B, except such repairgifwen structural or otherwise) and
maintenance as may be necessitated by the negligemgroper care or improper use of such premisddacilities by Tenant, its agents,
employees, licensees or invitees, which will be enlagl Tenant at Tenant's expense as provided iol&i2 hereof.

WATER AND ELECTRIC SUPPLY
8. A. Landlord, at its expense, shall furnish had aold water in public areas for lavatory purpcesed chilled water for drinking purposes.

B. Landlord shall furnish an electrical panel foe demised premises, together with a submeterftrefieenant shall pay Landlord for
electrical service in accordance with Schedul



PARKING FIELD

9. Tenant shall have the right to use Two Hundrigty &ight (268) parking spaces, for the parkingaatomobiles of the Tenant, its
employees and invitees, in the parking area redeiwetenants of the Building (hereinafter sometmeferred to as "Building Parking Area")
subject to the Rules and Regulations now or hareaftopted by Landlord. Tenant shall not use nomppeny of its officers, agents or
employees to use any parking area other than tiidiBy Parking Area, nor use in excess of Tenallsdted number of spaces therein.

DIRECTORY

10. Landlord will furnish in the lobby of the Buiidy a directory which will contain listing(s) recsted by the Tenant not to exceed Thirty
Five

(35) listings.

TAXES

11. A. If the Taxes which would be assessableed #indlord in any escalation year (without takingpiconsideration any reductions or
abatements granted to the Landlord by the taxitigoaities by reason of vacancies or other hardshigsovisions of law) shall be increased
above the Tax Base, then the Tenant shall payetbdihdlord as additional rent for such escalatiearya sum equal to 19.009% of such
increases in Taxes (based on the ratio of the detaised premises area of 67,215 square feet Buitding Area of 353,590 square feet).
Base shall be total taxes due for the tax year /1996 . Landlord represents that the Building iased as a fully completed Building and
that no abatements are currently in effect. Toetttent Landlord shall receive a refund or reductibiiaxes with respect to any escalation
year as to which Tenant shall have paid its shife@w escalation pursuant to the provisions of #iticle, Tenant shall be entitled to a cre
against the rent next coming due in the amoun®d¥@9% of such refund, after deducting therefroenabsts and expenses incurred in
connection with obtaining such refund or reduction.

RENT ADJUSTMENT

B. Each year on the Anniversary Date of the Terrm@encement Date of the Lease the annual rentashalkincrease by Three and One
Half (3.5%) per cent above the annual rental ratetfe prior Lease Year (excluding escalationsymmsto Paragraph 11A or Schedule C)
increase shall include all prior escalations punstathis Paragraph 11B.

[Example: the annual rental rate for the seconsdg@ar of the Lease shall be $1,248,242.58 ($]886% 3.5% of $1,211,886 for base
rent)]. Landlord and Tenant acknowledge and adratthe rent adjustment provided for in this paapbrl1(B) is intended to constitute a
formula for an agreed rental adjustment, in lieamfactual operating expense escalation provisiot that such adjustment may or may not
constitute an actual reimbursement to Landlorctémts and expenses paid by Landlord with respebiet®uilding. Tenant shall have no
obligation to contribute any further amounts oncact of Landlord's operating expenses except asessly provided elsewhere in this lee



DEFINITIONS
C. As used in and for the purposes of this Article the
following definitions shall apply:--

() The term "Taxes" shall be deemed to includeesl estate taxes and assessments, special owisth@nd sewer rents, upon or with res
to the Building and the land allocated to it indhglall parking areas (hereinafter called the "R&xalperty"). If, due to any change in the
method of taxation, any franchise, income, prefiles, rental use and occupancy, or other tax lsbalbstituted for, or levied against
Landlord or any owner of the Building or the Reaberty in lieu of, any real estate taxes, assestme sewer rents upon or with respect to
the Real Property, such tax shall be included éntéhm Taxes for the purposes of this Article.

(i) (intentionally deleted)
(iii)(intentionally deleted)
(iv) The term "escalation year" shall mean eackrudédr year which shall include any part of the BsemiTerm.

PROCEDURE FOR INVOICING AND PAYMENT OF ADDITIONAL R ENT

D. (i) Landlord shall render to Tenant a statenwamitaining a computation of additional rent dueanttiis Article on account of Taxes
("Landlord's Statement") at any time and from titméime as such becomes due. On the first dayaf geonth following rendition of each
Landlord's Statement, Tenant shall pay to Landlondaccount of the additional rent on account ofeBaa sum equal to one-twelfth (1/12th)
of the annualized additional rent shown to be dusuxh Landlord's Statement.

(i) Following each Landlord's Statement, Tenarglisbe debited with any additional rent shown oohsbandlord's Statement to be payable,
and credited with the aggregate amount paid by fAteinaaccordance with the provisions of subsectibB(i) above on account of the
potential additional rent.

(i) The obligations of Landlord and Tenant undee provisions of this Article 11 with respect toyauditional rent for any Escalation Year
shall survive the expiration or any sooner termarabf the Demised Term. (iv) In the event that dnchallenges the amount of Additional
Rent payable pursuant to this Article 11, thera asndition precedent to the submission of a despsatto such amount to judicial review, and
pending the determination of any dispute, Tenaall ginomptly pay the Additional Rent as demanded.agdlord. After such determination,
any adjustment in the disputed amount shall be maittén thirty (30) days.

(v) In the event that Tenant challenges the amobiAtlditional Rent payable pursuant to this Artidte or Schedule C of the Lease, any audit
involved in such challenge must be conducted byndependent person or entity, the primary businéseghom or which is not the conducti
of lease audits



TENANT'S REPAIRS

12. Tenant shall take good care of the demisedipesnand, subject to the provisions of Article 7elog shall make as and when needed as a
result of misuse or neglect by Tenant or Tenapt'gahits, employees, agents, or licensees, oremult of the moving of Tenant's fixtures,
furniture or equipment, all repairs in and aboet demised premises necessary to preserve thenoéhagder and condition, which repairs
shall be in quality and class equal to the origimaik. Any repairs which Tenant may be requiredday out pursuant to the terms hereof
may, at Landlord's option, be made by Landlordhatdxpense of Tenant, and the expenses thereofeddoy Landlord shall be collectible as
additional rent after the rendition of a bill oatgment therefor.

FLOOR LOADING

13. The emplacement of any equipment which willa@sgan evenly distributed floor load in excess@pbdunds per square foot shall be d
only after written permission is received from ttendlord. Such permission will be granted only aftéequate proof is furnished by a
professional engineer that such floor loading wiit endanger the structure.

FIXTURES AND INSTALLATIONS

14. All appurtenances, fixtures, improvements, tholals and other property attached to or built ihte demised premises, whether by
Landlord or Tenant or others, and whether at LatBaexpense, or Tenant's expense, or the joirgresgpof Landlord and Tenant, shall
become and remain the property of Landlord, and gdraain upon and be surrendered with the dempserhises unless Landlord, by notice
to Tenant no later than twenty days prior to thie dixed as the termination of this lease, elextsave them removed by Tenant, in which
event, the same shall be removed from the premigd@®nant forthwith, at Tenant's expense. Nothimthis Article shall be construed to
prevent Tenant's removal of trade fixtures, butrugamoval of any such trade fixtures from the pssgior upon removal of other installati
as may be required by Landlord, Tenant shall imatetli and at its expense, repair and restore #gmipes to the condition existing prior to
installation and repair any damage to the demisenhises or the Building due to such removal. Amghiontained herein to the contrary
notwithstanding, Tenant shall have no obligationetstore or repair, upon the expiration or othemteation of this lease, any damage or
deterioration arising from the ordinary wear arat tef the demised premises, nor shall Tenant be&inesjto repair or patch any walls within
the demised premises that have been damaged bydtemary hanging of ordinary office decorationd artwork throughout the Demised
Term. All property permitted or required to be rermd by Tenant at the end of the term remainindpénpremises after Tenant's removal shall
be deemed abandoned and may, at the election ofdran either be retained as Landlord's propertsnay be removed from the premises at
Tenant's expense. All the outside walls of the demhpremises including corridor walls and the aletgintrance doors to the demised
premises, any balconies, terraces or roofs adjdoghe demised premises, and any space in thesddmremises used for shafts, stacks,
pipes, conduits, ducts or other building facilitiaad the use thereof, as well as access theratudithrough the demised premises for the
purpose of operation, maintenance, decoration epalir, are expressly reserved to Landlord, and loatidloes not convey any rights to
Tenant therein. Notwithstanding the foregoing, Tershall enjoy full right of access to the demigeeimises through the public entrances,
public corridors and public areas within the Builgli Landlord shall grant Tenant reasonable acceasd through any existing conduits
located throughout the Building, to the extent aldé and having the available capacity to accomate@enant's requirements without
interfering with any then existing use of such aaitg] or to install additional conduits as may leeessary, for Tenant to install any
telecommunications and electrical equipment argklirequired, contemplated or desired by TenanofAthe work contemplated by this
paragraph shall be performed in a good and workikeantanner, in a commercially reasonable fashiolosg as it shall not detract from the
physical appearance of the Building and the groasdsciated therewith. Notwithstanding the foregaione of such work, cabling or lines
may take place or be located within any other téagmemises in the Building, except that Tenaatldie permitted to perform core drilling
through ceilings of other tenant's premises, andioccabling and/or lines through such spacesmsg & such work, and the presence of such
cabling and/or lines, shall not interfere with thee and occupancy of any other tenant's premisiee @peration or maintenance of any other
equipment or improvements located within such egikireas



ALTERATIONS

15. A. After completion of the demised premises)drd shall make no alterations, decorations, ilagtahs, additions or improvements in or
to the demised premises without Landlord's priattem consent (which consent shall not be unredsgneithheld), and then only by
contractors or mechanics approved by Landlord (vhjgproval shall not be unreasonably withheld) @nslich times and in such manner as
Landlord may from time to time designate. Landlshdll have the right to make inspections of anyhsmark being carried out by Tenant or
on Tenant's behalf at any reasonable time duriagptbgress of such work. Anything contained in #hiscle 15 to the contrary
notwithstanding, Tenant shall not be required taiobLandlord"s approval for and shall be permitiegerform any alterations reasonably
and in good faith estimated to cost less than 00D, and which do not affect the structural padsnmon areas or exterior of the Building,
or any of the Building systems ("Permitted Alteoas"). Any such Permitted Alterations shall, howewe performed in compliance with the
remaining provisions of this Article 15.

B. All installations or work done by Tenant shadl hone in a good and workmanlike manner and shall ames comply with:
(1) Laws, rules, orders and regulations of govemtadeauthorities having jurisdiction thereof.
(2) Rules and regulations of Landlord.

(3) Plans and specifications prepared by and atxpense of Tenant theretofore submitted to Laddiar its prior written approval; no
installations or work shall be undertaken, stagetdegun by Tenant, its agents, servants or eme&ytil Landlord has approved such plans
and specifications; and no amendments or additmssch plans and specifications shall be madeowttthe prior written consent of
Landlord, and, as to alterations affecting the @nt's mechanical or electrical systems, or whiwdllgequire a building permit, shall be
subject to Landlord's supervisory fee charge etp&% of the cost of the wor



Tenant agrees that it will not, either directlyimdirectly, use any contractors and/or labor andiaterials if the use of such contractors and/or
labor and/or materials would or will create anyfidiflty with other contractors and/or labor engaggdrenant or Landlord or others in the
construction, maintenance and/or operation of thiédg or any part thereof. Landlord represents & of the date hereof, the Building is
"open" building, i.e., both unionized and non-urized labor are employed to perform alterationseimerTenant shall, before making any
alterations, additions, installations or improveiseat its expense, obtain all permits, approvatscertificates required by any governmental
or quasi-governmental bodies and (upon completientjficates of final approval thereof and shalivda promptly duplicates of all such
permits, approvals and certificates to Landlord @iadant agrees to carry and will cause Tenant'sadors and sub-contractors to carry such
workmen's compensation, general liability, pers@mal property damage insurance as Landlord mayreedit Landlord's request, Tenant
agrees to obtain and deliver to Landlord, writtad anconditional waivers of mechanic's liens uganreal property in which the demised
premises are located, for all property in whichdieenised premises are located, for all work, |abat services performed and materials
furnished in connection with such work after payttaerefore, signed by all contractors, sub-comtrag materialmen and laborers involved
in such work. Notwithstanding the foregoing, if amgchanic's lien is filed against the demised psesjior the Building, for work claimed to
have been done for, or materials furnished to, memnehether or not done pursuant to this Article same shall be discharged by Tenant
within ten days thereafter, at Tenant's expenséilibyg the bond required by law.

C. Anything contained herein to the contrary ndtstanding, Tenant shall make no alterations, déioos installations, additions or
improvements in or to the demised premises whielil ghany way affect utility services or plumbiagd electrical lines. Moreover, Landlord
shall not be deemed to have acted unreasonablyititholding consent to any alterations, decoratigmstallations, additions or
improvements which: (i) involve or might affect astyuctural or exterior element of the Building side the demised premises or the
Building, or (ii) will require unusual expense ®adapts the demised premises to normal office migbeexpiration of the Demised Term or
increase the cost of construction or of insurandaxes on the Building or of the services calledHereunder unless Tenant first gives
assurances acceptable to Landlord for paymentabf sicreased cost and that such readaption withdege prior to the Expiration Date
without expense to Landlord.

REQUIREMENTS OF LAW

16. (A) Tenant, at Tenant's sole cost and expetsdl, comply with all laws, orders and regulatiofis-ederal, State, County and Municipal
authorities, and with all directions, pursuantaw/ of all public officers, which shall impose atiyty upon Landlord or Tenant with respect to
the demised premises or the use or occupationdhenecept that Tenant shall not be required toereaky structural alterations, or alterations
to the common areas of the Building, in order scamply unless such alterations shall be necesditat occasioned, in whole or in part, by
the acts, omissions or negligence of Tenant orpangon claiming through or under Tenant or anyeirtservants, employees, contractors,
agents, visitors or licensees, or by the use oumaocy or manner of use or occupancy of the dengisardises by Tenant, or any such person
nor shall Tenant be required to make any alteratiororder to cause Landlord's Initial Constructiorwomply with applicable law:



FIRE INSURANCE

(B) Tenant shall not do anything, or permit anythio be done, in or about the demised premiseshngfiall (i) invalidate or be in conflict
with the provisions of any fire or other insuramugicies covering the Building or any property ltadtherein, or (ii) result in a refusal by fire
insurance companies of good standing to insur@thileing or any such property in amounts reasonahtysfactory to Landlord, or (iii)
subject Landlord to any liability or responsibilfyr injury to any person or property by reasorany business operation being conducted in
the demised premises, or

(iv) cause any increase in the fire insurance rapgdicable to the Building or property locatedr#ie at the beginning of the Demised Terr
at any time thereafter. Tenant, at Tenant's expasd comply with all rules, orders, regulati@mrsequirements of the New York Board of
Fire Underwriters and the New York Fire Insuranegifiy Organization or any similar body.

(C) Tenant shall pay all costs, expenses, finasalfies or damages, which may be imposed upon bathdbly reason of Tenant's failure to
comply with the provisions of this Article 16 arfcby reason of such failure the fire insurance shtall at the beginning of this lease or at any
time thereafter, be higher that it otherwise wdudd then Tenant shall reimburse Landlord, as auditirent hereunder, for that portion of all
fire insurance premiums thereafter paid by Landiehich shall have been charged because of suchiddily Tenant, and shall make such
reimbursement upon the first day of the month feitay such outlay by Landlord. In any action or preding wherein Landlord and Tenant
are parties, a schedule or "make up" of rates egigk to the Building or property located theraisuied by the New York Fire Insurance
Rating Organization, or other similar body fixingch fire insurance rates, shall be conclusive exddef the facts therein stated and of the
several items and charges in the fire insuranes thien applicable to the Building or property tedaherein.

TENANT'S INSURANCE

(D) Tenant will keep in force, at Tenant's expeaisall times during the Demised Term and durincghsatber times as Tenant occupies the
demised premises or any part thereof:

(i) commercial general liability insurance or comipensive general liability insurance with broadf@ndorsement with respect to the
demised premises and the operation of Tenant an&arsons under Tenant's Control in, on or abautidmised premises in which the limits
of coverage shall be not less than Three Milliodl&e ($3,000,000) combined single limit per ocemce;

(i) statutory workers' compensation coverage angleyers' liability as required by state law;

(iii) business interruption insurance for a perafahot less than one year and such other insurandenant deems necessary to protect its
property and its business against all perils comimsured against by prudent tenat



(iv) such other insurance with respect to the dethjgremises and in such amounts as Landlord maytiroe to time reasonably require
against such other insurable hazards or risks wdtithe time are commonly insured against in tise cd property similar to the demised
premises and used as provided herein.

The foregoing limits shall be increased from tirogitme in the event that Landlord, in its reasoagbtigment, shall determine that the
amounts of insurance are inadequate to pay anygltiat may be brought under the foregoing policdMdigolicies required by this lease
shall be written on an occurrence basis. Suchipsligre to be written by a company having a genenlady holder's rating of not less than A
and a rating in financial size of not less thanad rated in the most current "Best's" insuranperts, and authorized and licensed to issue
such policies in the State of New York. Any sucéurance required of Tenant hereunder may be furdibly Tenant under any blanket pol
carried by it, providing the policy properly alldea the required limits to the demised premisesinder a separate policy thereof. Each pc
evidencing insurance as required by to carried dayaht pursuant to this Article shall contain thiéofeing provisions and/or clauses: (i) a
crosshability clause; (ii) a provision that such polieyd the coverage carried by Landlord shall be &x@esurance; (iii) a provision includi
Landlord, Landlord's managing agent and other g&(including mortgagees) designated by Landlomadaiional insureds (except with
respect to workers' compensation insurance); (Waer by the insurer of any right of subrogatagainst Landlord, its agents, employees
and representatives which arises or might ariseeagon of any payment under such policy or by reasbany act or omission of Landlord,
its agents, employees, or representatives;

(v) a severability clause; and (vi) a provisionttthee insurer will not cancel, materially changegjuce aggregates or coverage or fail to renew
the coverage provided by such policy without fgisting Landlord and all additional insureds thi(80) days' prior natice.

A copy of each paid-up policy or certificate ofumance accompanied by original endorsements sigpélde insurance company evidencing
the policies required hereunder, along with evigenfcpayment and appropriately authenticated byrtbarer or its authorized agent
certifying that such policy has been issued praxgdhe coverage required by this Article, and cinimig provisions specified herein, shall be
delivered to Landlord not less than fifteen (15ygprior to the earlier of (x) the Term Commencetigate, or (y) the date Tenant shall first
take possession of the demised premises for arpoper and, upon renewals, not less than thirty @93 prior to the expiration of such
coverage.

If Tenant fails to deliver to Landlord on time amguired evidence of insurance coverage, or faitsatry any insurance required hereunder,
or by law or governmental regulations, then Landiimay (but is not obligated to) purchase the reguaoverage on behalf of Tenant, as
provided above, in which event Tenant shall palyaodlord on demand the cost of such insurance ageeplus ten percent (10%) of the
amount of such cost as a service charge to Landiodsuch purchase by Landlord shall be deemedewaf Tenant's default and Landlord
may pursue its full rights and remedies on accofistich default. As used herein, the term "Persmider Tenant's Control” shall mean and
include Tenant, all of Tenant's respective prinisipafficers, agents, contractors, servants, engasylicensees and invite



END OF TERM

17. A. Upon the expiration or other terminatiortlud term of this lease, Tenant shall quit and suieeto Landlord the demised premises,
broom clean, in good order and condition, ordingear excepted, and Tenant shall remove all ofriipgrty, and shall repair all damage to
the demised premises or the Building occasioneslisr removal. Any property not removed from thenpses shall be deemed abandoned
by Tenant and may be disposed of in any manner eééappropriate by the Landlord. Tenant expressiyasafor itself and for any person
claiming through or under Tenant, any rights whigmant or any such person may have under the poasisf Section 2201 of the New Y«
Civil Practice Law and Rules and of any successardf like import then in force, in connection wahy holdover summary proceedings
which Landlord may institute to enforce the foregpprovisions of this Article. Tenant's obligatitnobserve or perform this covenant shall
survive the expiration or other termination of them of this lease. If the last day of the ternthid lease or any renewal hereof falls on
Sunday or a legal holiday, this lease shall expir¢he business day immediately preceding.

(B) Tenant acknowledges that possession of thes#shgiremises must be surrendered to Landlord &xjhieation or sooner termination of
the term of this lease. Tenant hereby agrees &mnify and save Landlord harmless against any hrosts, damages, claims, loss or
liability resulting from delay by Tenant in so semdering the demised premises, including, withmuitdtion, any claims made by any
succeeding tenant, founded on such delay. Theepastognize and agree that the damage to landisuiting from any failure by Tenant
timely to surrender possession of the demised @mesras aforesaid will be extremely substantial,exiteed the amount of monthly rent
theretofore payable hereunder, and will be impdsgibaccurate measurement. Tenant therefore agraes possession of the demised
premises is not surrendered to landlord on or lecttoe date of the expiration or other terminatibthe term of this lease, time being of the
essence with respect thereto, then, in additiantoother remedies and/or damages otherwise alatlalhandlord hereunder or at law,
Tenant agrees to pay Landlord, for each month anddch portion of any month during which Tenaridb@ver in the demised premises
after expiration or other termination of the terfrihos lease, a sum equal to two times the rentaatitional rent (inclusive of escalations)
was payable per month under this lease duringatenhonth of the term thereof. Nothing containetineshall be construed to constitute
Landlord's consent to Tenant remaining in possagsithe demised premises after the expirationtloertermination of the term of this lea
Landlord shall be entitled to pursue any actioreseary to recover immediate possession of the demigemises notwithstanding Tenant's
payment of the aforementioned sum. The aforesadigions of this paragraph shall survive the exjmraor sooner termination of the ternm
this lease



QUIET ENJOYMENT

18. Landlord covenants and agrees with Tenantugha Tenant paying the rent and additional rentabserving and performing all the
terms, covenants and conditions on Tenant's pd wbserved and performed, Tenant may peaceathlguatly enjoy the demised premises
during the term of this lease without hindrancenofestation by anyone claiming by or through Landilaubject, nevertheless, to the terms,
covenants and conditions of this lease including not limited to, Article 23.

SIGNS
19. No signs may be put on or in any window nothenexterior of the Building. Any signs or lettegim the public corridors or on the doors
must be submitted to Landlord for approval befosallation, which approval shall not be unreastnaiithheld.

RULES AND REGULATIONS

20. Tenant and Tenant's agents, employees, vis#ndslicensees shall faithfully comply with thel&iand Regulations set forth on Schedule
D annexed hereto and made part hereof, and with fsuther reasonable Rules and Regulations as behdk any time may make and
communicate in writing to Tenant which, in the Liord's judgment, shall be necessary for the refmutasafety, care or appearance of the
Building and land allocated to it or the presematdf good order therein, or the operation or neiahce of the Building, its equipment and
such land, or the more useful occupancy or the odrof the tenants or others in the Building. LamdIshall not be liable to Tenant for the
violation of any of said Rules and Regulationsther breach of any covenant or condition of anyddasany other tenant in the Building.
Rules and Regulations shall be uniformly applie@rtpossible.

ASSIGNMENT AND SUBLETTING

21. (A) Tenant, for itself, its successors, undaategs and assigns, (all of the foregoing hereinaéferred to as the "Tenant") expressly
covenants that it shall not assign, mortgage oumher this agreement, nor underlet the demisedipesnor any part thereof, or license or
permit the demised premises or any part therebétosed by others, without the prior written congéithe Landlord in each instance and
upon due compliance with the provisions of thisidlet21.

(B) Intentionally Omitted.

(C) Prior to requesting the approval of Landlorditbassignment or subletting as hereinafter prayidienant shall, by notice as provided in
Article 35, advise the Landlord of all the termgyenants and conditions of the Tenant's proposel@ase or assignment and shall offer ta
Landlord the option



(i) to terminate the lease as of the last day gf@iendar month of the term hereof, which dayldt®prior to the effective date of such
proposed sublease or assignment, and after Larsllscdeptance Period (as such phrase is hereirusfigred), and to vacate and surrender
the demised premises to Landlord; or

(i) to execute a sublease for the said space théth_andlord on the same terms and conditionseasa@itained in the proposed sublease or
assignment.

Landlord shall have fifteen (15) business dayg dlfte receipt of such offer to accept in writinther or neither of such offers (Landlord's
Acceptance Period). Anything contained in this &ei21(C) to the contrary notwithstanding, if Lamdll shall accept either of Tenant's
aforesaid offers, Tenant may revoke such offersdmding written notice to Landlord withdrawing Tatisrequest to assign the lease or
sublet the demised premises that was associatadsuch offers, which notice must be given by Tenidiat all, within ten (10) days after
Tenant's receipt of Landlord's acceptance of eibhsuch offers, whereupon such offer shall be d=brevoked and Tenant shall not be
entitled to assign the lease or sublet the denpsethises without again complying with the provisiaf this Article.

(D) Upon Tenant's due compliance with the aforepaidisions of this Article 21, and if Landlord $haot accept either of Tenant's aforesaid
offers, Landlord agrees not to unreasonably witthfits| consent to an assignment or subletting, pexvithat the Tenant is not then in default
under this lease and that the proposed assignesdertenant is financially responsible, of goodutafion and engaged in a business
compatible with the business generally carriedrothé Building and that the proposed assignmestublease would not be inconsistent with
any agreement previously made with any other terantt further provided that such assignee or uadartt shall execute and deliver to
Landlord an assumption agreement wherein it ageepsrform all the obligations of the Tenant unthés lease in form appropriate for
recording, and provided, in the case of a sublghséthe annual rental rate under such subleasat isss than the prevailing rate per square
foot at Two Huntington Quadrangle, Melville, New rko

(E) No assignment of this lease or underlettinthefdemised premises shall release or dischargketh@nt hereunder from any of its
obligations to be performed under this lease. Tdresent by Landlord to an assignment or underlettral not in any way be construed to
relieve Tenant from obtaining the express congentriting of Landlord to any further assignmentuoderletting.

(F) If Tenant is a corporation, Tenant may assig® lease to any successor by merger or consaitgtrovided that a copy of said
assignment, in recordable form, is delivered tolthiedlord containing a full assumption by the assggof all the Tenant's obligations
hereunder



LANDLORD'S ACCESS TO PREMISES

22. (A) Landlord or Landlord's agents shall hawerilght to enter and/or pass through the demisenhises at all mutually agreeable times,
upon reasonable prior verbal notice (except inraargency, and then at all times and without notimegxamine the same, to show them to
mortgagees, ground lessors, prospective purchaségssees or mortgagees of the Building, and teensach repairs, improvements or
additions as Landlord may deem necessary or désiaaiol Landlord shall be allowed to take all materito and upon and/or through said
demised premises that may be required therefoinBuine year prior to the expiration of the ternthi lease, or any renewal term, Landlord
may exhibit the demised premises to prospectivartenor purchasers at all reasonable hours andwtitinreasonably interfering with
Tenant's business. If Tenant shall not be persppadisent to open and permit an entry into saichfzes, at any time, when for any reason an
entry therein shall be necessary due to an emeygeandlord or Landlord's agents may enter the sayn@ master key, without rendering
Landlord or such agent liable therefor (if duringls entry Landlord or Landlord's agents shall ateceasonable care to Tenant's property). If
during the last month of the Demised Term Tenaall $tave removed all or substantially all of Tersptoperty therefrom, Landlord may
immediately enter, alter, renovate or redecoragedfmised premises without limitation or abatenoaémént, or incurring liability to Tenant

for any compensation and such act shall have metedih this lease or Tenant's obligations hereuddarant acknowledges that Landlord
shall have no obligation to perform any of its iepad maintenance obligations hereunder excephgllwandlord's regular working hours,
except in the event of an emergency. If Tenantrdeiandlord to perform any such repair and maarer obligations at any hours other 1
Landlord's regular working hours, Landlord shak its reasonable efforts to accommodate Tenawjieest, provided, however, that Tenant
shall pay to Landlord, as additional rent, any twez charges incurred by Landlord as a result tifeexcept in the event of an emergency.
Landlord acknowledges that Tenant shall providedlaml with a master key for the demised premised,al of the areas therein, with the
exception of areas deemed by Tenant to be "seasitgitive" areas. Landlord shall have no liabiidyits failure to perform any repairs to
such "security sensitive" areas by reason of Ladtanability to gain access thereto, nor to atheoportions of the demised premises to
which access is denied. Tenant acknowledges thheirvent of an emergency, Landlord may enter auehs by any reasonable means
necessary without being liable to Tenant by read@uch access or by reason of any damage causddaiming such access.

(B) Landlord shall also have the right at any timeise, maintain and replace pipes and condudsdthrough the demised premises and to
erect new pipes and conduits therein, to changarfamgement and/or location of entrances or pasgags, doors and doorways, and
corridors, elevators, stairs, toilets or other puphrts of the Building, provided, however, thaindlord shall make no change in the
arrangement and/or location of entrances or passageor other public parts of the Building whichhaidversely affect in any material
manner Tenant's use and enjoyment of the demissdiges. Landlord shall also have the right, attang, but upon reasonable prior notice,
to name the Building, to display appropriate signd/or lettering on any or all entrances to thdddug, and to change the name, number or
designation by which the Building is commonly knqwemcept that Landlord agrees that it shall noamgttime during the Demised Term,
name the Building after any entity engaged in tmaes business as Tenant is engaged as of the datd.Heurthermore, Landlord shall use its
reasonable efforts to utilize existing core aregfeie changing or erecting any new conduits oripithin the demised premise



(C) Neither this lease nor any use by Tenant gfiadl Tenant any right or easement to the use oflaay or passage or concourse connecting
with any other building or to any public convenieacand the use of such doors and passages arglcemand of such conveniences may be
regulated and/or discontinued at any time and ftiome to time by Landlord without notice to Tenagxcept that Tenant shall at all times be
entitled to use the concourse leading to the Bujjdbading area (subject to temporary interruptimmsequired repairs or alterations).

(D) The exercise by Landlord or its agents of dghitrreserved to Landlord in this Article shall manstitute an actual or constructive
eviction, in whole or in part, or entitle Tenantailoy abatement or diminution of rent, or relievedmt from any of its obligations under this
lease, or impose any liability upon Landlord, sragents, or upon any lessor under any groundderlying lease, by reason of inconvenie
or annoyance to Tenant, or injury to or interrupttd Tenant's business, or otherwise. Landlordl sis&l its reasonable efforts to minimize
inconvenience to tenant in exercising its rightdemthis Article 22.

SUBORDINATION

23. (A) This lease is subject and subordinatelireabects to all ground leases and/or underlyéagés and to all mortgages which may now
or hereafter be placed on or affect such lease®@atitk real property of which the demised premfee® a part, or any part or parts of such
real property, and/or Landlord's interest or estageein, and to each advance made and/or her¢afber made under any such mortgages.
to all renewals, modifications, consolidations,lagpments and extensions thereof and all substittitierefor. This Section A shall be self-
operative and no further instrument of subordimasiball be required. In confirmation of such sulimaton, Tenant shall execute and deliver
promptly any certificate that Landlord and/or angrtgagee and/or the lessor under any ground orrlyinlg lease and/or their respective
successors in interest may request.

(B) Without limitation of any of the provisions tfis lease, in the event that any mortgagee asiggns shall succeed to the interest of
Landlord or of any successor-Landlord and/or shalle become lessee under a new ground or undetgasg, then, at the option of such
mortgagee, this lease shall nevertheless contmfidliforce and effect and Tenant shall and daaely agree to attorn to such mortgagee or
its assigns and to recognize such mortgagee medfective assigns as its Landlc



(C) Tenant shall, at any time and from time to tmpen not less than five days' prior notice by Llardi execute, acknowledge and deliver to
Landlord a statement in writing certifying thatdtease is unmodified and in full force and eff@cetif there have been modifications, that the
same is in full force and effect as modified aratisy the modifications), and the dates to whighrént, additional rent and other charges
have been paid in advance, if any, and stating lvelnetr not to the best knowledge of the signemuchscertificate Landlord is in default in
performance of any covenant, agreement, term, gimvior condition contained in this lease andpjfspecifying each such default of which
the signer may have knowledge, it being intendatidhy such statement delivered pursuant heretobmaglied upon by any prospective
purchaser or lessee of said real property or aeyest or estate therein, any mortgagee or praspeaubrtgagee thereof or any prospective
assignee of any mortgage thereof. If, in conneatiith obtaining financing or refinancing for the iBling and the land allocated to it, a
banking, insurance or other recognized institutiéer@der shall request reasonable modificatioriglease as a condition to such financing,
Tenant will not unreasonably withhold, delay oratafs consent thereto, provided that such modifioa do not increase the obligations of
Tenant hereunder or materially adversely affeciehsehold interest hereby created. Landlord sisgllits reasonable efforts to obtain an
agreement (a "Non-Disturbance Agreement") fromhibleler of any mortgage now or (within thirty (3@ys after request by Tenant therefor)
hereafter encumbering the Real Property, in thaldsum of such holder, in favor of Tenant, prowigiin substance that so long as Tenant is
not in default under the terms of this lease, itjletrof possession of Tenant to the demised prensikall not be affected or disturbed by such
holder in the exercise of any of its rights under inortgage or any note secured thereby, and émpfthe Real Property pursuant to the
exercise of any rights and remedies under the raget@r otherwise shall be made subject to Tenaglisof possession under this lease. As
to the mortgage presently held by The Mutual Lifsurance Company of New York ("MONY"), in the evéandlord shall be unable to
obtain a Non-Disturbance Agreement from MONY indawef Tenant, in the form annexed hereto as ExRiliereof, on or before the
"Consent Deadline" (as defined in Article 50 hejetifen Tenant may cancel this lease by sendingjenrnotice to Landlord on or before the
earlier to occur of: (i) ten (10) days after thenSent Deadline; or (ii) the date on which Landlshéll obtain the Non-Disturbance Agreement
from MONY in favor of Tenant. If Tenant shall caht@s lease as herein provided, Landlord shalimdfany monies theretofore paid by
Tenant to Landlord hereunder, this lease shalldsenedd canceled and neither party shall have attyefuliability or obligation to the other
hereunder. As to any mortgages hereafter affettiadrkeal Property, the subordination provisionthisf Article 23 shall be subject to and
conditioned upon Landlord obtaining a Non-Distutaigreement in the usual form of the holder ohsmortgage, in favor of Tenant,
within thirty

(30) days after Tenant's request therefor, whigliest shall be made within ten (10) business dfigs laandlord notifies Tenant of any
contemplated future mortgage. If Tenant shalltfailequest such Non-Disturbance Agreement with@hgan (10) business day period, then
the subordination provisions of this Article 23 Blhe self-operative, and no further writing or agment shall be required to confirm the
subordination of this lease to such mortgage.nfite other hand, Landlord shall be unable to atdaiNon-Disturbance Agreement from such
holder in favor of Tenant, within such thirty (3@3y period, then such mortgage shall be subordioatds lease. Landlord shall not be
required to incur any expense (other than a reddemaocessing fee) or pay any consideration irotd obtain any Non-Disturbance
Agreement in favor of Tenant. Except as expresadyided herein, Landlord shall incur no liabilitypr shall this lease or the obligations of
Tenant hereunder be affected in any manner, ievtkat Landlord shall be unable to obtain a NonDisince Agreement from the holder of
any mortgage in favor of Tenant. Furthermore, Lardishall not be required to incur an expense (dtfen a reasonable processing fee) or
pay any consideration in order to obtain any -Disturbance Agreement in favor of Tene



PROPERTY LOSS, DAMAGE, REIMBURSEMENT

24. (A) Landlord or its agents shall not be liatdeany damage to property of Tenant or of othetsusted to employees of the Building, nor
for the loss of or damage to any property of Temgrtheft or otherwise. Landlord or its agents khat be liable for any injury or damage to
persons or property resulting from fire, explosifatling plaster, steam, gas, electricity, eleatidisturbance, water, rain or snow or leaks
from any part of the Building or from the pipespbances or plumbing works or from the roof, streesubsurface or from any other place or
by dampness or by any other cause of whatsoeverenainless caused by or due to the negligencedlbrd, its agents, servants or
employees; nor shall Landlord or its agents bddifdr any such damage caused by other tenantsreops in the Building or caused by
operations in construction of any private, publi@oasi public work; nor shall Landlord be liabte finy latent defect in the demised prem

or in the Building. If at any time any windows bktdemised premises are temporarily closed or datkancident to or for the purpose of
repairs, replacements, maintenance and/or cleamjrog, to or about the Building or any part ortpahereof, Landlord shall not be liable for
any damage Tenant may sustain thereby and Tenalhthsh be entitled to any compensation therefarattatement of rent nor shall the same
release Tenant from its obligations hereunder nostitute an eviction. Tenant shall reimburse asdmensate Landlord as additional rent for
all expenditures made by, or damages or finesisgstar incurred by Landlord due to non-performancaon-compliance with or breach or
failure to observe any term, covenant or conditibthis lease upon Tenant's part to be kept, oleseryerformed or complied with. Tenant
shall give immediate notice to Landlord in caséiref or accidents in the demised premises or irBhigding or of defects therein or in any
fixtures or equipment.

TENANT'S INDEMNITY

(B) Tenant shall indemnify and save harmless Laddgainst and from any and all claims by and drabief any person or persons, firm or
firms, corporation or corporations arising from ttemduct or management of or from any work or thiligtsoever done (other than by
Landlord or its contractors or the agents or emgésyof either) in and on the demised premises gltine term of this lease and during the
period of time, if any, prior to the Term CommenesDate that Tenant may have been given accehle ttemised premises for the purpose
of making installations, and will further indemnifynd save harmless Landlord against and from adwatielaims arising from any condition
of the demised premises due to or arising fromaatyor omission or negligence of Tenant or any&gents, contractors, servants,
employees, licensees or invitees, and againstrana dll costs, expenses and liabilities incurredannection with any such claim or claim:
action or proceeding brought thereon; and in cageaation or proceeding be brought against Landbgrdeason of any such claim, Tenant,
upon notice from Landlord, agrees that Tenantemaht's expense, will resist or defend such adigeroceeding and will employ counsel
therefor reasonably satisfactory to Landlord. Tésdiability under this lease extends to the actd omissions of any subtenant, and any
agent, contractor, employee, invitee or licenseangfsubtenan



DESTRUCTION-FIRE OR OTHER CASUALTY

25. If the demised premises shall be damaged byfiother casualty and if Tenant shall give prongtice to Landlord of such damage,
Landlord, at Landlord's expense, shall repair slathage. However, Landlord shall have no obligatiorepair any damage to, or to replace,
Tenant's personal property or any other propersffects of Tenant. If the entire demised premsdesd! be rendered untenantable by reason
of any such damage, the rent shall abate for the¢prom the date of such damage to the date veneh damage shall have been repaired,
and if only a part of the demised premises shalidoeendered untenantable, the rent shall abasufdr period in the proportion which the
area of the part of the demised premises so reddertenantable bears to the total area of the égehgi;emises. However, if prior to the date
when all of such damage shall have been repairggan of the demised premises so damaged shadifukered tenantable and shall be used
or occupied by Tenant or any person or personsigigithrough or under Tenant, then the amount bighvtine rent shall abate shall be
equitably apportioned for the period from the dzftany such use or occupancy to the date whemeli damage shall have been repaired.
Tenant hereby expressly waives the provisions ofi@e 227 of the New York Real Property Law, andn¥ successor law of like import
then in force, and Tenant agrees that the prowssidithis Article shall govern and control in lithereof. Notwithstanding the foregoing
provisions of this Section, if, prior to or duritige Demised Term, (i) the demised premises shalbtadly damaged or rendered wholly
untenantable by fire or other casualty, and if Uardishall decide not to restore the demised presnisr (ii) the Building shall be so damay
by fire or other casualty that, in Landlord's opimi substantial alteration, demolition, or recandtion of the Building shall be required
(whether or not the demised premises shall be dachagrendered untenantable), then, in any of swehts, Landlord at Landlord's option,
may give to Tenant, within sixty (60) days afteclsdire or other casualty, a thirty (30) days' netof termination of this lease. Landlord shall
notify Tenant (the "Casualty Notice") in writing thin sixty (60) days of the occurrence of such dgenas to whether the damage is
susceptible of complete repair within one hundrigtity (180) days after the occurrence. If the Chgudotice will indicate that such repair
and restoration will require in excess of one heddrighty (180) days, then such notification shtate the estimated period required to repair
or restore such damage (the "Estimated Repair/Reto Period"). If such damage to the demised Besor any portion thereof shall ren
all or substantially all of the demised premisetenantable for the normal operation of Tenant'snmss, and either (i) the Estimated
Repair/Restoration Period is in excess of one hadhdighty (180) days after the occurrence of sashialty, or (ii) Landlord fails to provide
the Casualty Notice within five (5) business dafgerd_andlord's receipt of notice from Tenant thahdlord has failed to provide the Casu
Notice within sixty (60) days of the occurrencesath damage, then in either event Tenant may, litewmnotice to Landlord given withi
seventy-five (75) days after the date of such dasuarminate this lease as of the date of ocaweeof such damage. If the Casualty Notice
shall indicate that the Estimated Repair/Restonaieriod shall be not more than one hundred eighty

(180) days, or if the Casualty Notice shall indéctitat the Estimated Repair/Restoration Period bleahore than one hundred eighty (180)
days and Tenant does not elect to terminate th&elas hereinabove provided (subject in eithertoadelays caused by any of the reasons set
forth in Article 36(A) hereof) and if Landlord faito repair or restore such damage within suctogethen Tenant shall have a further option
to terminate this lease, by giving written notiod.andlord within ten (10) days after the expirataf the Estimated Repair/Restoration
Period. If either party elects to terminate thiske as herein provided, the Demised Term shalte@xpion the thirtieth

(30th) day after such notice is given, and Tenhatl ¥acate the demised premises and surrendsathe to Landlord, as if such date were
Expiration Date, the rent shall be apportionedfasioh date, and any prepaid portion of rent for period after such date shall be refunded
by Landlord to Tenant. In the event that any dam@ag#estruction by fire or other casualty shalldenall or substantially all of the demised
premises untenantable for the normal operationesiaht's business, and if neither party shall étetdrminate this lease as hereinabove
provided, and if Landlord shall then have availadolg space in Buildings owned by Landlord and ledatithin the Town of Melville that
shall be suitable for the temporary relocation ehdnt's business operations that are located vitibidemised premises pending the repair
and restoration of the demised premises, Landloail so notify Tenant of such fact and Tenant shalle the option, exercisable upon wri
notice from Tenant to Landlord given within five) tausiness days after Tenant's receipt of Landiaordtice, to elect to occupy such other
space until the restoration and repair of the dedhgemises. Such occupancy shall be upon alleofethms, covenants and conditions
contained in this lease (including, without limitet, provisions regarding base annual rent andtiaddi rent), except that appropriate
adjustments shall be made on a square foot ba#ig iavent the rentable area of such temporaryesgzall be smaller or greater than the
rentable area of the demised premises, and exagpef that Landlord shall not be required to perfany alterations in order to prepare such
temporary space for Tenant's occupancy. Tenant\szdte, quit and surrender the temporary spaca;éordance with the provisions of
Article 17 hereof, within twenty (20) days aftecedpt of notice from Landlord that restoration aggair of the demised premises has been
substantially complete:



SUBROGATION

26. Each of the parties hereto and their successa@ssigns hereby waives any and all rights agbadbr negligence against the other party
hereto which may hereafter arise for damage t@tbmises or to property therein resulting from &reyor other casualty of the kind covered
by standard fire insurance policies with extendaxkecage, regardless of whether or not, or in whadunts, such insurance is now or here.
carried by the parties hereto, or either of thehe foregoing release and waiver shall be in fordg b both releasors' insurance policies
contain a clause providing that such a releaseadrer shall not invalidate the insurance and atewiged that such a policy can be obtained
without additional premiums. Both parties agreeds their best efforts to obtain and maintain aseradf subrogation from their respective
carriers if they are insured.

EMINENT DOMAIN

27. (A) In the event that the whole of the demipesmises shall be lawfully condemned or taken ywraanner for any public or quasi-public
use, this lease and the term and estate herebtedrsinall forthwith cease and terminate as of #te df vesting of title. In the event that only
one part of the demised premises shall be so comelior taken, then, effective as of the date dfing®f title, the rent hereunder shall be
abated in an amount thereof apportioned accordirtiget area of the demised premises so condemriaéen. In the event that only a part of
the Building shall be so condemned or taken, ta¢h&ndlord (whether or not the demised premisesfteeted) may, at its option, terminate
this lease and the term and estate hereby grastefithe date of such vesting of title by notifyifignant in writing of such termination within
60 days following the date on which Landlord sihalVe received notice of vesting of title, and {tsuich condemnation or taking shall be of a
substantial part of the demised premises or obatantial part of the means of access thereto,ntesiall have the right, by delivery of not

in writing to Landlord within 60 days following theate on which Tenant shall have received notiogesfing of title, to terminate this lease
and the term and estate hereby granted as of theotigesting of title or (c) if neither Landlor@nTenant elects to terminate this lease, as
aforesaid, this lease shall be and remain unafideyesuch condemnation or taking, except thaténé shall be abated to the extent, if

any ,hereinabove provided in this Article 27. le #vent that only a part of the demised premisat s so condemned or taken and this |
and the term and estate hereby granted are nointeed as hereinbefore provided, Landlord willitsiexpense, restore the remaining portion
of the demised premises as nearly as practicalifeteame condition as it was in prior to such eomadation or taking.

(B) In the event of a termination in any of theezbereinabove provided, this lease and the tedhestate granted shall expire as of the date
of such termination with the same effect as if thate the date hereinbefore set for the expiragidhe term of this lease, and the rent
hereunder shall be apportioned as of such date.

(C) In the event of any condemnation or taking imadgove mentioned of all or a part of the Buildihgndlord shall be entitled to receive the
entire award in the condemnation proceeding, irnodny award made for the value of the estatesddsy this lease in Tenant, and Tenant
hereby expressly assigns to Landlord any andgdit rtitle and interest of Tenant now or hereadigsing in or to any such award or any part
thereof, and Tenant shall be entitled to receivepamb of such award, except that the Tenant mayafitlaim for any taking of removable
fixtures owned by Tenant and for moving expensesried by Tenant. Nothing contained herein shalhjtit Tenant from pursuing any otl
remedies against the taking authority in a sepgmateeeding so long as the amount of Landlord's@wsall not be diminished theret



It is expressly understood and agreed that theigioms of this Article 27 shall not be applicabdesiny condemnation or taking for
governmental occupancy for a limited period.

CERTIFICATE OF OCCUPANCY

28. Tenant will not at any time use or occupy theibed premises in violation of the certificateotupancy (temporary or permanent) iss
for the Building or portion thereof of which therdised premises form a part. If at any time durlmgDemised Term, there shall be any
violations of law posted or filed against the Binlgl and if such violations shall not have beersealby Tenant, or by Persons Within
Tenant's Control, and if such violations shall matly adversely affect Tenant's use and enjoynoétite demised premises for the purposes
contemplated in Article 4 hereof, Landlord shatll.andlord's sole cost and expense, cure suchtidakwith due diligence. If Landlord shall
fail to commence to cure such violations withintyefive (45) days after Landlord becomes awareaniig, or shall thereafter fail to diligently
prosecute such cure to completion, Tenant's soledg shall be to cancel this lease by sendingemwritiotice to Landlord.

DEFAULT
29. A. Upon the occurrence at any time prior tawting the Demised Term, of any one or more offtlewing events (referred to as "Eve
of Default"):

(i) if Tenant shall default in the payment when d@i@ny installment of rent or in the payment wideie of any additional rent, and such
default shall continue for a period of ten (10) slajter notice by Landlord to Tenant of such defaurl

(i) if Tenant shall default in the observance erfprmance of any term, covenant or condition &f thase on Tenant's part to be observed or
performed (other than the covenants for the paymoergnt and additional rent) and Tenant shallttadlemedy such default within twenty (.
days after notice by Landlord to Tenant of suctadif or if such default is of such a nature thaannot be completely remedied within said
period of twenty (20) days and Tenant shall not m@mce within said period of twenty (20) days, alkhot thereafter diligently prosecute
completion, all steps necessary to remedy suchutipéa

(iii) if Tenant or Tenant's guarantor hereunder(if/) shall file a voluntary petition in bankruptoyinsolvency, or shall be adjudicated a
bankrupt or become insolvent, or shall file anyitfmet or answer seeking any reorganization, arraregg, composition, readjustment,
liquidation, dissolution or similar relief underetipresent or any future federal bankruptcy achgrather present or future applicable federal,
state or other statute or law, or shall make aigassent for the benefit of creditors or shall seekconsent to or acquiesce in the appointment
of any trustee, receiver or liquidator of Tenanoball or any part of Tenant's property; or

(iv) if, within thirty (30) days after the commemuent of any proceeding against Tenant, whethehéyiling of a petition or otherwise,
seeking any reorganization, arrangement, compaositeadjustment, liquidation, dissolution or similalief under the present or any future
federal bankruptcy act or other present or futymgieable federal, state or other statute or lawhsproceeding shall not have been dismissed
or if, within thirty (30) days after the appointmeaxf any trustee, receiver or liquidator of Tenamtpf all or any part of Tenant's property,
without the consent or acquiescence of Tenant, appbintment shall not have been vacated or otlerdischarged, or if any execution or
attachment shall be issued against Tenant or amgmdint's property pursuant to which the demisethjmes shall be taken or occupied or
attempted to be taken or occupied



(v) if Tenant shall default in the observance affgmenance of any term, covenant or condition ondrgis part to be observed or performed
under any other lease with Landlord of space irBihiéding and such default shall continue beyony grace period set forth in such other
lease for the remedying of such default; or

(vi) if the demised premises shall become vacageded or abandoned; or

(vii) if Tenant's interest in this lease shall dexeoupon or pass to any person, whether by operatidaw or otherwise, except as expressly
permitted under Article 21;

then, upon the occurrence, at any time prior tdwing the Demised Term, of any one or more of dtmbnts of Default, Landlord, at any
time thereafter, at Landlord's option, may givd émant a five (5) days' notice of termination aé tlease and, in the event such notice is
given, this lease and the Demised Term shall canaa tend and expire (whether or not said term $laaé commenced) upon the expiration
of said five (5) days with the same effect as & tlate of expiration of said five (5) days wereBEx@iration Date, but Tenant shall remain
liable for damages as provided in Article 31.

B. If, at any time, (i) Tenant shall be comprisédveo (2) or more persons, or (ii) Tenant's obligas under this lease shall have been
guaranteed by any person other than Tenant, piT@imant's interest in this lease shall have besigaed, the word "Tenant", as used in
subsection (iii) and (iv) of Section 29A, shalldeemed to mean any one or more of the persons fiirnasecondarily liable for Tenant's
obligations under this lease. Any moneys receiwetldndlord from or on behalf of Tenant during ttengdency of any proceeding of the ty
referred to in said subsections (iii) and (iv) shal deemed paid as compensation for the use angbation of the demised premises and the
acceptance of any such compensation by Landlodtirstebe deemed an acceptance of rent or a waivéhe part of Landlord of any rights
under Section 29A.

REMEDIES

30. A. If Tenant shall default in the payment whiere of any installment of rent or in the paymenewklue of any additional rent and such
default shall continue for a period of ten (10) slajter notice by Landlord to Tenant of such defaulif this lease and the Demised Term
shall expire and come to an end as provided ircker9:

() Landlord and its agents and servants may imatetyi, or at any time after such default or after date upon which this lease and the
Demised Term shall expire and come to an end, tex-éme demised premises or any part thereof, wtthotice, either by summary
proceedings or by any other applicable action oceeding, (without being liable to indictment, @ostion or damages therefor), and may
repossess the demised premises and dispossess @rdamy other persons from the demised premisseamove any and all of their
property and effects from the demised premises:



(i) Landlord, at Landlord's option, may relet tlvbole or any part or parts of the demised prenfiges time to time, either in the name of
Landlord or otherwise, to such tenant or tenawtsstich term or terms ending before, on or after&kpiration Date, at such rental or rentals
and upon such other conditions, which may incluntecessions and free rent periods, as Landlords soie discretion, may determine.
Landlord shall have no obligation to relet the deadipremises or any part thereof and shall in eatdye liable for refusal or failure to relet
the demised premises or any part thereof, or,a@retfent of any such reletting, for refusal or fiaglto collect any rent due upon any such
reletting, and no such refusal or failure shallrapeto relieve Tenant of any liability under théase or otherwise to affect any such liability.
Landlord, at Landlord's option, may make such nepaeplacements, alterations, additions, improvemelecorations and other physical
changes in and to the demised premises as Landhoitd,sole discretion, considers advisable oreseary in connection with any such
reletting or proposed reletting, without relievifignant of any liability under this lease or othemvaffecting any such liability.

B. Tenant, on its own behalf and on behalf of alisons claiming through or under Tenant, includithgreditors, does hereby waive any and
all rights which Tenant and all such persons maghérwise have under any present or future lavedeem the demised premises, or to re-
enter or repossess the demised premises, or tvedhe operation of this lease, after

(i) Tenant shall have been dispossessed by a judstgpndy warrant of any court or judge, or (ii) astper re-entry by Landlord permitted
hereunder by lawful process, or (iii) any expiratar termination of this lease and the Demised Ténrthe event of a breach or threatened
breach by Tenant, or any persons claiming througinder Tenant, of any term, covenant or conditibthis lease on Tenant's part to be
observed or performed, Landlord shall have thetiiglkenjoin such breach and the right to invoke atiner remedy allowed by law or in
equity as if re-entry, summary proceedings andratpecial remedies were not provided in this Idassuch breach. The rights to invoke the
remedies hereinbefore set forth are cumulativestnadl not preclude Landlord from invoking any othemedy allowed at law or in equity.

DAMAGES

31. A. If this lease and the Demised Term shalirexgnd come to an end as provided in Article 2Byoor under any summary proceeding or
any other action or proceeding, or if Landlord shexdenter the demised premises as provided ircler80 or by or under any summary
proceeding or any other action or proceeding, threany of said events:

() Tenant shall pay to Landlord all rent, additnent and other charges payable under this lma3e&nant to Landlord to the date upon
which this lease and the Demised Term shall hap@e and come to an end or to the date of re-aqgon the demised premises by
Landlord, as the case may be; :



(i) Tenant shall also be liable for and shall pay.andlord, as damages, any deficiency (refemeabt"Deficiency") between the rent and
additional rent reserved in this lease for thequkwhich otherwise would have constituted the uirexiportion of the Demised Term and the
net amount, if any, of rents collected under atgtiiag effected pursuant to the provisions of #ec80A for any part of such period (first
deducting from the rents collected under any setgtting all of Landlord's expenses in connectigtithe termination of this lease or
Landlord's re-entry upon the demised premises adk letting including, but not limited to, allp@ssession costs, brokerage commissions,
legal expenses, attorney's fees, alteration cost®ther expenses of preparing the demised prefusesch reletting). Any such Deficiency
shall be paid in monthly installments by Tenanttmndays specified in this lease for payment dfiireents of rent. Landlord shall be entit

to recover from Tenant each monthly Deficiencytesdame shall arise, and no suit to collect theustnaf the Deficiency for any month sh
prejudice Landlord's right to collect the Deficigrfor any subsequent month by a similar proceeding;

(ii)At any time after the Demised Term shall hasgired and come to an end or Landlord shall hexantered upon the demised premise
the case may be, whether or not Landlord shall leallected any monthly Deficiencies as aforesa@hdlord shall be entitled to recover fr
Tenant, and Tenant shall pay to Landlord, on demas@dnd for liquidated and agreed final damagsapmaequal to the amount by which the
rent and additional rent reserved in this leaseHerperiod which otherwise would have constituteglunexpired portion of the Demised Tt
exceeds the then fair and reasonable rental vélie @emised premises for the same period, baitpdinted to present worth at the rate of
four (4%) per cent per annum. If, before preseoatif proof of such liquidated damages to any ¢amtnmission or tribunal, the demised
premises, or any part thereof, shall have beet bgleandlord for the period which otherwise woutlalve constituted the unexpired portion of
the Demised Term, or any part thereof, the amofirérd reserved upon such reletting shall be deemémia facie, to be the fair and
reasonable rental value for the part or the whbte@demised premises so relet during the terthefeletting.

B. If the demised premises, or any part theredl|l &te relet together with other space in the Boggthe rents collected or reserved under
such reletting and the expenses of any such redettiall be equitably apportioned for the purpagehis Article 31. Tenant shall in no event
be entitled to any rents collected or payable uadgrreletting, whether or not such rents shalkexricthe rent reserved in this lease. Solely for
the purposes of this Article, the term rent as use®kection 31A shall mean the rent in effect immatady prior to the date upon which this
lease and the Demised Term shall have expired @me ¢o an end, or the date of re-entry upon theistshpremises by Landlord, as the case
may be, plus any additional rent payable pursuatiteé provisions of Article 11 for the escalatiaray (as defined in Article 11) immediately
preceding such event. Nothing contained in Arti@®sand 30 or this Article shall be deemed to lionipreclude the recovery by Landlord
from Tenant of the maximum amount allowed to batetd as damages by any statute or rule of lawf any sums or damages to which
Landlord may be entitled in addition to the damaggtsorth in Section 31/



FEES AND EXPENSES

32. If Tenant shall default in the performance my aovenant on Tenant's part to be performed ml#zse contained, Landlord may
immediately, or at any time thereafter, withoutio®t perform the same for the account of Tenartaifdlord at any time is compelled to pay
or elects to pay any sum of money, or do any aéthwvill require the payment of any sum of money réason of the failure of Tenant to
comply with any provision hereof, or, if Landloslédompelled to or does incur any expense incluckagonable attorneys' fees, instituting,
prosecuting and/or defending any action or progegtistituted by reason of any default of Tenamebeder, the sum or sums so paid by
Landlord with all interest, costs and damages,| flsatieemed to be additional rent hereunder antilshdue from Tenant to Landlord on the
first day of the month following the incurring afich respective expenses, or at Landlord's optiohefirst day of any subsequent month. In
the event that Landlord shall institute any sudibacor proceeding by reason of a default by Tei@néunder, and Tenant shall thereafter
cure such default before judgment is entered ih sietion or proceeding, the sum of $500 shall imatety become due and payable from
Tenant to Landlord as and for liquidated damagesamount of Landlord's attorneys' fees and othstscand expenses in connection there
(said sum not to be deemed to be, or construedl lasijtation on Landlord's right to obtain reasolesdittorneys' fees in a greater amount
where such default is not so cured). Any sum of eyaiether than rent) accruing from Tenant to Lardlfsursuant to any provision of this
lease, including but not limited to the provisiaisSchedule A, whether prior to or after the Terom®nencement Date, may, at Landlord's
option, be deemed additional rent, and Landlord $laze the same remedies for Tenant's failureatpgny item of additional rent when due
as for Tenant's failure to pay any installmentesftrwhen due. Tenant's obligations under this Rrball survive the expiration or sooner
termination of the Demised Term.

NO WAIVER

33. A. No act or thing done by Landlord or Landlsragents during the term hereby demised shalebendd an acceptance of a surrender of
said demised premises, and no agreement to aaeedpsarrender shall be valid unless in writing sidjiby Landlord. No employee of
Landlord or of Landlord's agents shall have any grotw accept the keys of said demised premises foritne termination of this lease. The
delivery of keys to any employee of Landlord ot.ahdlord's agents shall not operate as a termimatichis lease or a surrender of the
demised premises. In the event of Tenant at any desiring to have Landlord underlet the demisednises for Tenant's account, Landlord
or Landlord's agents are authorized to receivelsaid for such purposes without releasing Tenam fany of the obligations under this le:
and Tenant hereby relieves Landlord of any liapfiitr loss of or damage to any of Tenant's effectonnection with such underletting. The
failure of Landlord to seek redress for violatidnar to insist upon the strict performance of, @oyenant or condition of this lease, or any of
the Rules and Regulations annexed hereto and mjpalke hereof, or hereafter adopted by Landlordll sizd prevent a subsequent act, which
would have originally constituted a violation, frdmving all the force and effect of an originallat@mn. The receipt by Landlord of rent with
knowledge of the breach of any covenant of thisdeshall not be deemed a waiver of such breachfailbee of Landlord to enforce any of
the Rules and Regulations annexed hereto and mpalt hereof, or hereafter adopted, against Tesmaaor any other tenant in the Building
shall not be deemed a waiver of any such RuledRagalilations. No provision of this lease shall bended to have been waived by Landlord,
unless such waiver be in writing signed by Landldfd payment by Tenant or receipt by Landlord tdsser amount than the monthly rent
herein stipulated shall be deemed to be otherdhaaccount of the earliest stipulated rent themgwior shall any endorsement or statement
on any check or any letter accompanying any chegagment as rent be deemed an accord and satisfaahd Landlord may accept such
check or payment without prejudice to Landlordyhtito recover the balance of such rent or pursyeother remedy in this lease provid



B. Landlord's failure to render a Landlord's Stagatrwith respect to any escalation year per Artldeshall not prejudice Landlord's right to
render a Landlord's Statement with respect to abgexjuent escalation year. The obligations of Lamddhnd Tenant under the provisions of
Article 11 with respect to any additional rent &y escalation year shall survive the expiratioargr sooner termination of the Demised
Term.

WAIVER OF TRIAL BY JURY

34. To the extent such waiver is permitted by leandlord and Tenant hereby waive trial by jury iy action, proceeding or counterclaim
brought by Landlord or Tenant against the otheammy matter whatsoever arising out of or in any wagnected with this lease, the
relationship of landlord and tenant, the use oupaacy of the demised premises by Tenant or argopeslaiming through or under Tenant,
any claim of injury or damage, and any emergenagtioer statutory remedy, but not in any action bidwby a third party against Landlord
and/or Tenant, unless such waiver shall be enfbteeainst, or consented to by, such third pditte provisions of the foregoing sentence
shall survive the expiration or any sooner termarabf the Demised Term. If Landlord commences sunpmary proceeding for nonpayment
of rent or otherwise to recover possession of #raiged premises, Tenant agrees not to interposecamgerclaim of any nature or
description in any such proceeding.

BILLS AND NOTICES

35. Except as otherwise expressly provided inl#@se, any bills, statements, notices, demandsestsjor other communications given or
required to be given under this lease shall bectie only if rendered or given in writing, sent tggistered or certified mail (return receipt
requested optional), overnight mail, messengericeir facsimile during the hours of 9:00 A.M. t86 P.M. addressed (A) to Tenant (i) at
Tenant's address set forth in this lease, Atten@mmporate Counsel, if mailed prior to Tenantldrtg possession of the demised premises, or
(i) at Tenant's address set forth in this leattention: Corporate Counsel, with a copy also serhe Building, attention: Facility Manager, if
mailed subsequent to Tenant's taking possessithreafemised premises, or (iii) at any place wheneaht or any agent or employee of
Tenant may be found if mailed subsequent to Temaatating, deserting, abandoning or surrendeheglémised premises, or (B) to
Landlord at Landlord's address set forth in thésé or (C) addressed to such other address as keéthdlord or Tenant may designate as its
new address for such purpose by notice given totther in accordance with the provisions of thisidke. Any such bill, statement, notice,
demand, request or other communication shall bmmddeao have been rendered or given on the date ivkball have been mailed as
provided in this Article.

INABILITY TO PERFORM

36. A. If, by reason of strikes or other labor ditgs, fires or other casualty (or reasonable detagsjustment of insurance), accidents, orders
or regulations of any Federal, State, County or iipal authority, or any other cause beyond Lardiforeasonable control, whether or not
such other cause shall be similar in nature toetth@seinbefore enumerated, Landlord is unablertddia or is delayed in furnishing any util
or service required to be furnished by Landlordarrttie provisions of this lease or any collatanatriument, or is unable to perform or make
or is delayed in performing or making any instadlas, decorations, repairs, alterations, additmmisnprovements, whether or not required to
be performed or made under this lease or undecaltateral instrument, or is unable to fulfill & delayed in fulfilling any of Landlord's
other obligations under this lease or any colldtestrument, no such inability or delay shall ciitoge an actual or constructive eviction, in
whole or in part, or impose any liability upon Léowd or its agents by reason of inconvenience aogance to Tenant, or injury to or
interruption of Tenant's business, or otherwise,shall any such delay or inability to perform twe part of Landlord in any way affect this
lease and the obligation of Tenant to pay rentureter and to perform all of the other covenantsagréements to be performed by Tenant
hereunder



INTERRUPTION OF SERVICE

B. Landlord reserves the right to stop the servafdbe air conditioning, elevator, escalator, phing, electrical or other mechanical systems
or facilities in the Building when necessary bysaa of accident or emergency, or for repairs, afitens, replacements or improvements
which in the judgment of Landlord are desirabl@ecessary, until such repairs, alterations, replecés or improvements shall have been
completed. The exercise of such rights by Landstrall not constitute an actual or constructive g in whole or in part, or entitle Tenant
to any abatement or diminution of rent, or relid\amant from any of its obligations under this leasampose any liability upon Landlord or
its agents by reason of inconvenience or annoyntenant, or injury to or interruption of Tenariilssiness, or otherwise.

CONDITIONS OF LANDLORD'S LIABILITY

37. A. Tenant shall not be entitled to claim a ¢argive eviction from the demised premises unlessant shall have first notified Landlord
of the condition or conditions giving rise therednd if the complaints be justified, unless Landlshall have failed to remedy such conditi
within a reasonable time after receipt of suchagotiExcept as provided in Article 25 hereof, therall be no allowance to Tenant for a
diminution of rental value and no liability on thart of Landlord by reason of inconvenience, annogaor injury to business arising from
Landlord, Tenant or others making any repairsyatiens, additions or improvements in or to anytiparof the Building or the demised
premises, or in or to fixtures, appurtenancesgoipment thereof, and no liability upon Landlord failure of Landlord or others to make any
repairs, alterations, additions or improvementsrito any portion of the Building or of the demige@&mises, or in or to the fixtures,
appurtenances or equipment thereof.

B. Except as otherwise expressly provided in théseé, if Landlord shall be unable to give possassidhe demised premises on any date
specified for the commencement of the term by neaddhe fact that the demised premises have rem bafficiently completed to make sa
ready for occupancy, or for any other reason, Lamidshall not be subject to any liability for trelire to give possession on said date, nor
shall such failure in any way affect the validitiytbis lease or the obligations of Tenant hereuntiee provisions of this Article are intended
to constitute "an express provision to the contrarghin the meaning of Section 223-a of the NewkReal Property Law.

TENANT'S TAKING POSSESSION

38. A. Tenant by entering into occupancy of thempses shall be conclusively deemed to have agrestd_tindlord up to the time of such
occupancy has performed all of its obligations heder and that the premises were in satisfactangition as of the date of such occupancy,
unless within ten (10) days after such date Teshall give written notice to Landlord specifyingtrespects in which the same were not in
such condition



B. If Tenant shall use or occupy all or any parthef demised premises for the conduct of businesstp the Term Commencement Date,
such use or occupancy shall be deemed to be uhdéttze terms, covenants and conditions of thisk, including the covenant to pay rent
for the period from the commencement of said usgcoupancy to the Term Commencement Date.

ENTIRE AGREEMENT

39. This lease contains the entire agreement battixeeparties and all prior negotiations and agergmare merged herein. Neither Landlord
nor Landlord's agent or representative has madeeprgsentation, or statement, or promise, upoklwhenant has relied regarding any
matter or thing relating to the Building, the laaltbcated to it, (including the parking area) c& ttemised premises, or any other matter
whatsoever, except as is expressly set forth slé@se, including, but without limiting the gerityaof the foregoing, any statement,
representation or promise as to the fitness ofldmised premises for any particular use, the ses\tic be rendered to the demised premis
the prospective amount of any item of additionat.r&lo oral or written statement, representatiopromise whatsoever with respect to the
foregoing or any other matter made by Landlordagents or any broker, whether contained in adafft, information circular, or otherwise
shall be binding upon the Landlord unless expresstyorth in this lease. No rights, easement&enses are or shall be acquired by Tenant
by implication or otherwise unless expressly sethfin this lease. This lease may not be changedifred or discharged, in whole or in part,
orally, and no executory agreement shall be effedt change, modify or discharge, in whole orantpthis lease or any obligations under
this lease, unless such agreement is set fortiwirit@n instrument executed by the party agairtsbiw enforcement of the change,
modification or discharge is sought. All referenaethis lease to the consent or approval of Lartgihall be deemed to mean the written
consent of Landlord, or the written approval of Hlamd, as the case may be, and no consent or aglprblzandlord shall be effective for any
purpose unless such consent or approval is sétifoa written instrument executed by Landlord.

DEFINITIONS

40. The term "Landlord" as used in this lease meahsthe owner, or the mortgagee in possessiarthiotime being of the land and Buildi
(or the owner of a lease of the Building or of kiwed and Building) of which the demised premisastfa part, so that in the event of any sale
or other transfer of said land and Building or aidslease, or in the event of a lease of the Bugidor of the land and Building, the said
Landlord shall be and hereby is entirely freed aati@ved of all covenants and obligations of Lamndlbereunder, and it shall be deemed and
construed as a covenant running with the land witlfiarther agreement between the parties or theicessors in interest, or between the
parties and the purchaser or other transfereeyadwarh sale, or the said lessee of the Buildingfdne land and Building, provided that the
purchaser, transferee or the lessee of the Builaasgmes and agrees to carry out any and all cotseeand obligations of Landlord hereuni
The words "re-enter”, "re-entry" and "re-enteresl'Uaed in this lease are not restricted to thehrieal legal meanings. The term "business
days" as used in this lease shall exclude Saturdexsept such portion thereof as is covered bgifipdours in Article 6 hereof), Sundays
and all days observed by the State and Federalr@Gment as legal holidays.

The terms "person” and "persons"” as used in thselshall be deemed to include natural personss ficorporations, associations and any
other private or public entities, whether any @ foregoing are acting on their own behalf or nepresentative capacit



PARTNERSHIP TENANT

41. If Tenant is a partnership (or is comprisetiraf (2) or more persons, individually and as catpans of a partnership) or if Tenant's
interest in this lease shall be assigned to a @wsthip (or to two (2) or more persons, individuathd as cgartners of a partnership ) pursu
to Article

21 (any such partnership and such persons beiegeéfto in this Section as "Partnership Tenatt§ following provisions of this Section
shall apply to such Partnership Tenant: (a) thalitg of each of the parties comprising Partnggshienant shall be joint and several, and (b)
each of the parties comprising Partnership Tenargldy consents in advance to, and agrees to beliymny modifications of this lease
which may hereafter be made and by any noticesadds) requests or other communications which meseffter be given, by Partnership
Tenant or by any of the parties comprising Partripr§enant, and (c) any bills, statements, notidemands, requests or other
communications given or rendered to Partnershiiiear to any of the parties comprising Partner3ipant shall be deemed given or
rendered to Partnership Tenant and to all suclegaahd shall be binding upon Partnership Tenathiadirsuch parties, and (d) if Partnership
Tenant shall admit new partners, all of such nextneas shall, by their admission to Partnershipaiénbe deemed to have assumed
performance of all of the terms, covenants and itiomd of this lease on Tenant's part to be obskaral performed, and (e) Partnership
Tenant shall give prompt notice to Landlord of #tgmission of any such new partners, and upon dewialnahdlord, shall cause each such
new partner to execute and deliver to Landlordgre@ment in form satisfactory to Landlord, wheméich such new partner shall assume
performance of all of the terms, covenants and itiomd of this lease on Tenant's part to be obskarel performed (but neither Landlord's
failure to request any such agreement nor thertaidfiany such new partner to execute or delivgrsarch agreement to Landlord shall vitiate
the provisions of subdivision (d) of this Section).

SUCCESSORS, ASSIGNS, ETC.
42. The covenants, conditions and agreements c@utan this lease shall bind and inure to the beoéfandlord and Tenant and their
respective heirs, distributees, executors, admatits, successors, and, except as otherwise gebiricthis lease, their respective assigns.

APPLICATION OF INSURANCE PROCEEDS, WAIVER OF SUBROG ATION

43. In any case in which Tenant shall be obligateder any provisions of this lease to pay to Lartlamy loss, cost, damage, liability or
expense suffered or incurred by Landlord, Landkirdll allow to Tenant as an offset against the amthereof the net proceeds of any
insurance collected by Landlord for or on accodrguzh loss, cost, damage liability or expenseyidea that the allowance of such offset
does not invalidate or prejudice the policy or gies under which such proceeds were payable. Irtasg in which Landlord shall be
obligated under any provisions of this lease totpajenant any loss, cost, damage, liability oremge suffered or incurred by Tenant, Tenant
shall allow to Landlord as an offset against the@ant thereof the net proceeds of any insuranceaek by Tenant for or on account of such
loss, cost damage, liability or expense, provided the allowance of such offset does not invadidatprejudice the policy or policies under
which such proceeds were payal



CAPTIONS AND INDEX
44. The captions and the index at the beginningefease, if any, are included only as a matteoaf/enience and for reference, and in no
way define, limit or describe the scope of thiskeaor the intent of any provisions thereof.

RECOVERY FROM LANDLORD

45. A. Tenant shall look solely to the estate araperty of Landlord in the land and building of whithe demised premises are a part, for the
satisfaction of Tenant's remedies for the collectba judgment (or other judicial process) requgrihe payment of money by Landlord in the
event of any default or breach by Landlord wittpexs to any of the terms, covenants and/or conditaf the lease to be observed and/or
performed by Landlord, and no other property oetssef such Landlord shall be subject to levy, exea or other enforcement procedure for
the satisfaction of Tenant's remedies. Landlordesgnts that it owns fee title to the Real Property

B. With respect to any provision of this lease vishprovides for Landlord's approval and/or cons&ahant, in no event, shall be entitled to
make, nor shall Tenant make any claim, and Tenamgily waives any claim, for money damages; not 3teglant claim any money damages
by way of set-off, counterclaim or defense, bageohuany claim or assertion by Tenant that Landtasl unreasonably withheld or
unreasonably delayed any such consent or approval.

BROKER
46. Tenant represents and warrants to LandlorddbkiManagement is the sole broker who broughtdemised premises to Tenant's
attention and with whom Tenant has negotiatedimgimg about this lease.

RENEWAL OPTION
47. The Tenant shall have the right, to be exetcésehereinafter provided, to extend the term isflase for one (1) successive period of

(5) years upon the following terms and conditions:-

A. That at the time of the exercise of such rigiet Tenant shall not be in default in the perforneaofcany of the terms, covenants or
conditions herein contained with respect to a maitseo which notice of default has been given treder and which has not been remedied
within the time limited in this lease.

B. That at the time of the exercise of such rigitt at the time of the commencement of any extepéeidd: (i) The Tenant shall not have
assigned this lease (except per subsection 21(FjrREger, etc.); (ii) the Tenant shall not haveartat any portion of the demised premises;
and (iii) the Tenant named in this lease shalhgesble Tenant and occupant of the demised prer



C. That the extension shall be upon the same teowgnants and conditions as in this lease proyiebeckpt that (i) there will be no further
privilege of extension for the term of this leasydnd the period referred to above; (ii) during éxéension period the annual rental payable
by Tenant to Landlord shall be the amount set fortArticle 3 of this lease as cumulatively incredgursuant to Article 11.B. of this lease
throughout the Initial Term thereof ("The Cumulafiv Adjusted Additional Base Rent") and the Cumuidy Adjusted Base Rent shall be
further increased in accordance with said ArticleBl on the first day of the renewal term and ocheanniversary thereof during the renewal
term; and (iii) during the extension period, thedgear for determining additional rent under theatation clause, Article 11 and Schedule C,
shall remain unchanged and continue to be the y&semeestablished at the commencement of the tethiofease.

D. Notwithstanding anything in this Article contathto the contrary, the Tenant shall not be edtitbeany extension, if at the time of the
commencement of the extended period the Tenanttshat default under any of the terms, covenantaditions of this lease with respect
to a matter as to which notice of default has lgean hereunder and which has not been remedidiinatie time limited in this lease, or if
this lease shall have terminated prior to the comzament of said period.

E. The Tenant shall exercise its right to the esitamof the term of this lease by notifying the tbomd of the Tenant's election to exercise
such right at least one (1) year prior to the eatjon of the term of this lease. Upon the givindha$ notice, this lease shall be deemed
extended for the specified period, subject to ttowigions of this Article, without execution of afyrther instrument.

SECURITY

48. Tenant has deposited with Landlord the sumddBB§19 as security for the faithful performancd ahservance by Tenant of the terms,
provisions and conditions of this lease; it is agréhat in the event Tenant defaults in respeangfof the terms, provisions and conditions of
this lease, Landlord may use, apply or retain thelevor any part of the security so deposited ¢oetktent required for the payment of any
sum as to which Tenant is in default. In the etleat Tenant shall fully and faithfully comply witll of the terms, provisions, covenants and
conditions of this lease, the security shall barretd to Tenant after the date fixed at the entiieflease and after delivery of entire
possession of the demised premises to Landlorthelevent of a sale of the land and Building ositeg of the Building, Landlord shall have
the right to transfer the security to the vendekessee and Landlord shall thereupon be releasd@@bgnt from all liability for the return of
such security. Tenant covenants that it will naigs or encumber or attempt to assign or encuniitgemoneys deposited here as security and
that neither Landlord nor its successors or assga$l be bound by any such assignment, encumhratieenpted assignment or attempted
encumbrance. Said Security may be in the form aframocable letter of credit in form, and fromiaancial institution, reasonably accepta

to Landlord. Landlord shall deposit the securitpat held hereunder in an interest bearing accouimstrument(s) mutually agreeable to
Landlord and Tenant and shall disburse said intéoeBenant (less an administrative fee equal toof%aid security per annum) annually
during the Demised Term on or about each anniveigahe Term Commencement Date upon Tenant's stdfoerefor. Tenant
acknowledges and agrees that it shall not be edtit any interest on the security deposit if #@lsblect to deliver a letter of credit as security
as herein provided. Provided that (i) as of thdiagble anniversary of the Term Commencement Degeant shall not be in default, after the
expiration of any applicable notice and cure perigter any of the terms, provisions, covenantscamditions of this Lease, and (ii)
Landlord shall not have theretofore used or apgieg portion of the security deposit, as providecen, then, as of the first (1st) anniversary
of the Term Commencement Date, and as of each ensaity of the Term Commencement Date thereafteutfir and including the fourth
(4th) anniversary of the Term Commencement Dater{buthereafter), the amount of the security dépesguired hereunder shall be reduced
by an amount equal to twenty (20%) of the origem@ount deposited by Tenant hereunder (after gigffert to any adjustments to such
original amount as provided in Article 5 hereof) dt any time, Landlord shall use or apply anytiporof the security deposit, as provided
herein, Tenant's rights to further reduce the amofithe security deposit in accordance with thev/mions of this Article shall be null and
void and of no further force or effe:



EXPANSION OPTION

49. Upon the condition that no Event of Defaultlshave occurred and be continuing, both at thetohgiving of any notice hereinafter
mentioned and at the effective date thereof, Teslaalt have the option (the "Additional Space Optjdo lease the area in the Building
consisting of the balance of the rentable area®third (3rd) floor of the south wing of the Buiid (the "Additional Space"), subject to and
upon the following terms and conditions:

(A) Tenant acknowledges that Landlord intends eksetenant for the Additional Space. Tenant agttesgsupon receipt of written notice
from Landlord (the " Bona Fide Offer Notice"), tHagndlord has identified a bona fide tenant for Atdglitional Space, Tenant must exercise
its Additional Space Option, if at all, by senditg Additional Space Option Notice to Landlord katér than ten (10) business days after
Tenant's receipt of the Bona Fide Offer Notice, HBEING OF THE ESSENCE WITH RESPECT THERETO. If @atishall fail to send
the Additional Space Option Notice in a timely manrthe Additional Space Option shall be null an@hand of no further force or effect,
and Tenant shall have no further option to leaseAttiditional Space.

(B) Upon receipt of the Additional Space Option et effective as of the date that the Additionah& Work (as hereinafter defined) shall
be substantially completed, of which date Landkdndll provide Tenant with not less than ten (1@)stiarior written notice (the "Additional
Space Commencement Date"), this lease shall beatbaotomatically amended to incorporate the AddéticGpace into the demised
premises. The Additional Space shall be leasectmilit pursuant to all of the same terms and camditas are applicable to the original
demised premises, including base years for escafatinder Article 11 hereof, except that: (i) thedannual rent payable with respect to the
Additional Space shall be the then payable baseamant per rentable square foot as is applicbiee original demised premises; (ii)
Tenant's proportionate share, for the purpose t€larll hereof, shall be increased proportiontdlyeflect the rentable square footage of the
Additional Space; (iii) during the extension peritite annual rental amounts set forth in Articlenéreof shall be increased proportionally to
reflect the rentable square footage of the Addi#i@pace; (iv) the number of parking spaces irBihiéding Parking Area and the number of
directory listings to which Tenant shall be enttkhall be increased proportionally to reflectithetable square footage of the Additional
Space; (v) Landlord shall prepare the Additionad&pfor Tenant's occupancy in accordance with theigions of Article 5 and Schedule A
hereof (the "Additional Space Work"), except thet amount of Landlord's Contribution with respectite Additional Space Work shall be
equal to the product obtained by multiplying (X)C'lFactor” (as herein defined), by (y) the numbemeotable square feet contained in the
Additional Space, by (z) the number of calendar thefrom the Additional Space Commencement Dati tinet Expiration Date of the initi
term of this lease; and (vi) if the Expiration Dafehe then current term of this lease shall lss than two years after the Additional Space
Commencement Date, the Demised Term shall be extktodbe the second anniversary of the Additiopalc8 Commencement Date. As
used herein, the term "LC Factor" shall mean anwarhequal to the product obtained by dividing theant of the Landlord's Contribution,
as finally determined, payable in connection witintlord's Initial Construction, by 67,215, and tldériding the resulting product by 6



(C) If Tenant timely sends the Additional Spacei@piNotice in accordance with the terms of thisié\et the parties shall promptly enter ii
a lease modification agreement for the Additionad&, incorporating the terms and conditions gét fa this Article, and such other terms
and conditions that are consistent with the ternts@nditions contained in this lease, but eitteatys failure to execute and deliver such
agreement shall not affect Landlord's and Tenaigtss and obligations hereunder.

(D) Anything contained in this Article 49 to thertoary notwithstanding, Tenant acknowledges andegythat Tenant's rights under this
Article 49 are subject and subordinate to the sgfitinterim Services, Inc. ("Interim") under ategén lease between Landlord and Interim
covering other space in the Building, and whiclséeprovides, inter alia, that Interim shall haveoption to lease the Additional Space, wt
option shall be superior to Tenant's Additional @@ption set forth herein. If Interim shall elexiease the Additional Space, Tenant's
Additional Space Option contained herein shall bk and void and of no further force or effect, arehant shall have no further right or
option to lease the Additional Space, nor shalldlard have any liability to Tenant by reason of aet's inability to lease the Additional
Space.

MORTGAGEE'S CONSENT

50. This lease, and Landlord's and Tenant's rigidisobligations hereunder, shall be subject tocamditioned upon Landlord obtaining from
MONY, MONY's consent to this lease (the "Conseritgndlord shall send Tenant written notice of sGamsent promptly upon Landlord's
obtaining same. If Landlord shall be unable to mbsaich Consent on or before a date (the "Conseatllne”), which is not later than ten
(10) business days after the date hereof, theprgithrty may cancel this lease by sending writtgica thereof to the other, given not later
than the date by which the Consent shall be ohtgtime being of the essence with respect theratogreupon this lease shall be terminated
and of no further force or effect without any fugthiability of either party hereunder.

ROOFTOP USE

51. Upon the condition that no Event of Defaultlshave occurred and be continuing, subject toftitiewing provisions of this Article,
Landlord grants Tenant the right, in common witmérd and other tenants of the Building, to insigberate and maintain, at Tenant's
expense and risk, a roof top antenna for Tenantsyunications and network (the "Rooftop Equipmerd$) more fully described in Exhibii
annexed hereto, at a location on the roof of thédBig to be determined by Landlord (the "Rooftagmises"):

(A) Tenant shall submit to Landlord for its apprhwafull set of engineering plans and specificasidor the proposed Rooftop Equipment
installation, such approval not to be unreasoneliiyheld, conditioned or delaye



(B) Tenant shall make all required conduit or catdanections between Tenant's equipment in thesiehgremises and the Rooftop
Equipment, subject to approval of such connectimynkandlord, which approval shall not be unreasgnalithheld, conditioned or delayed,;

(C) Any Rooftop Equipment installed by Tenant shallerected so as not to interfere with the opmraif any previously erected antenna(e)
or other equipment at the Building; Tenant shadinf time to time throughout the Demised Term, mglkeh reasonable modifications and
alterations to the Rooftop Equipment as may beorestsly requested by Landlord in order to accomn®ttad installation, use and
maintenance of such other antenna(e) or other prgripon the roof of the Building as Landlord maynpi¢ to be hereafter installed and used
at the Building for the benefit of Landlord or aother tenants of the Building so as to permit &8uch equipment to be operated without
interference;

(D) Tenant, its employees, agents and contracha, it all reasonable times, have the right tereor leave the Rooftop Premises for the
purpose of maintaining, repairing, servicing anglaeing the Rooftop Equipment;

(E) Tenant shall obtain all necessary municipaltesand federal permits and authorizations requoenaintain and operate the Rooftop
Equipment and pay any charges levied by governagecies which are the result of Tenant havind@Ribeftop Equipment. Landlord agrees
to fully cooperate with Tenant in obtaining all byzermits and authorizations, at no cost or expansandlord;

(F) Tenant agrees to maintain the Rooftop EquipraadtRooftop Premises in a good state of repait@asdve Landlord harmless from any
claims, liability or expenses resulting from theaion, maintenance, existence or removal of theftep Equipment, provided that such loss,
costs or damages are not due, in whole or in fmathe negligence or willful misconduct of Landlpit agents, employees or contractors;

(G) At the conclusion of the Demised Term, Tenéuatlls at Landlord's option, remove the Rooftop pguént and surrender and restore the
Rooftop Premises to Landlord in substantially asdyoondition as when entered, except for loss oradges resulting from casualty,
condemnation, act of God or ordinary wear and tear;

(H) The liability insurance to be carried by Tenpaotsuant to the provisions of this lease shallighe coverage for Tenant's activity on the
Rooftop Premises; and

() Tenant shall, upon Landlord's request, andeatant's sole cost, temporarily relocate the Rodgpipment as may be reasonably required
in connection with Landlord's maintenance and mepfthe roof of the Building



(G) Anything contained in this Article 51 to thentmary notwithstanding, Landlord shall permit Tehemerect the Rooftop Equipment
notwithstanding that Tenant may not have receivexiry Board approval with respect thereto ("ZBAYrh the Town of Huntington. If, at
any time during the Demised Term, Landlord or Tersdall be notified by the Town of Huntington tiZ&BA shall be required for the
continued operation of the Rooftop Equipment, Landishall use its reasonable efforts to obtain ZBAwithin six (6) months after
Landlord"s or Tenant"s receipt of such notice, Uardishall not have obtained either the ZBA or evice reasonably acceptable to Tenant
that the ZBA shall not be required, Tenant may eétiis lease by sending written notice to Landlood later than (x) ten (10) business days
after the expiration of said six (6) month period(y) the date ZBA or such evidence shall be algidi Tenant"s cancellation notice shall
specify the effective date of such cancellatioe (Barly Cancellation Date"), which date shall be last day of any calendar month occur
not sooner than ninety (90) days after such nagicgven, and shall be accompanied by a certifi@k or official check, payable to Landic
in an amount equal to the sum of (i) the unamattizest, as of the Early Cancellation Date, of Lardls Initial Construction paid for by
Landlord, (ii) the unamortized cost, as of the E&#&ncellation Date, of the brokerage commissiangpaid to Tenant in connection with
this lease, and (iii) an amount equal to threen{8hths" rent and additional rent payable hereuadef the date of Tenant"s cancellation
notice. The cost of Landlord"s Initial Constructiand the amount of the brokerage commission shalt e amortized on a straidinte basis
over the initial term of this lease, except thahd Early Cancellation Date shall occur duringritreewal term hereof, then the brokerage
commission payable by Landlord and attributablsuich renewal term shall be amortized on a strdigatbasis over such renewal term.
Upon Tenant"s giving the cancellation notice as/jpled herein, Tenant shall continue to be liablpag rent and additional rent hereunder
through and including the Early Cancellation Datenant shall vacate, quit and surrender the denpisadises on or before the Early
Cancellation Date as if the Early Cancellation Daége the Expiration Date provided for herein, apidher party shall have any further
liability hereunder as of the Early Cancellation®.



IN WITNESS WHEREOF
Landlord and Tenant have respectively signed aaltdehis lease as of the day and year first writteove.

Witness for Landlord: WE'RE ASSOCIATES COMPANY

/s/Bennett Rechler BY: / s/Tony Fromer
Operating Partner

Witness for Tenant: INTERD IGITAL COMMUNICATIONS
CORPOR ATION
Isls/ BY: G Lomp, VP
(Signature)
GARY LOMP

(Title)



Modification of Lease Agreement

Agreement made this 28th day of December, 200thbybatween WE'RE ASSOCIATES COMPANY, a New Yorktparship with offices
at 100 Jericho Quadrangle, Jericho, New York 11(76&8ndlord") and INTERDIGITAL COMMUNICATIONS CORPORTION, with
offices located at 781 Third Avenue, King of Pras$&tA 19406 ("Tenant").

Witnesseth:

Whereas, Landlord and Tenant entered into an Ageeeof Lease dated as of November 25, 1996 (thas&'§ covering space in the build
known as Two Huntington Quadrangle, Melville, NYigt"Premises"); and

Whereas, Tenant desires to surrender to Landlodil.andlord desires to take back from Tenant, éigroof the demised premises (the
"Surrender Premises") consisting of 11,090 rentafiare feet as shown on Exhibit 1 annexed heretareade a part hereof; and

WHEREAS, Tenant desires to retain and Landlordrdedd lease to Tenant the remainder of the denpisedises consisting of 56,125
rentable square feet (the "Remainder Premised)asrson Exhibit 1a annexed hereto and made a pagbfi and

WHEREAS, Landlord and Tenant desire to extend éhm f the Lease and to amend the Lease in cextiaar respects; and
Whereas, the parties hereto desire to amend theelasaherein set forth.

Now, Therefore, effective as of the later of Felbyul 2001 or "substantial completion" of the Remdi@r Premises as hereinafter defined,
"Effective Date") the parties hereto agree as fadlo

1. Tenant shall quit, vacate and surrender theeBdar Space on or before the Effective Date, peabitiere is "substantial completion” by
Landlord of the unimproved space on the fourthiflmoaccommodate the transferal of Tenant's emp®f®m the Surrender Premises and
Tenant has a reasonable period of time to move fhenSurrender Premises to the unimproved areahvwdhiall be modified and improved
Landlord as provided herein.

2. On the Effective Date, Article "1" of the Ledseamended to provide that the demised premisdkraitanclude the Surrender Premises,
but shall only include the Remainder Premises.

3. On the Effective Date, Article "2" of the Ledseamended by changing the Expiration Date fronbt&ary 28, 2002" to "February 28,
2007".

4. On the Effective Date, Article "3" of the Ledsealeleted in its entirety and replaced as follc



"RENT"

3. The annual rental rate payable by Tenant skafi1p011,933.75. The Tenant agrees to pay in egoathly installments in advance on the
first day of each calendar month during the Demibedn at the office of Landlord, except that Terstmll pay the first monthly installment
on execution hereof. Tenant shall pay the renbase@and as hereinafter provided, without any Heiradeduction whatsoever.

5. On the Effective Date, Article "11.A" of the Lsmais amended as follows:
a. the percentage "19.009%" in the fourth linedbérs deleted and replaced with the percentage37B56"
b. the figure "67,215" in the fifth line thereofdgleted and replaced with the figure "56,125"

6. Article 11.B shall continue to apply to the Rémd@r Premises. The annual rental rate for the e &&sar commencing January 1, 2002 shall
be calculated as follows:

($1,011,933.75 x 3.5%) + 1,011,933.75 = $1,047 851.

7. Article "47" of the Lease shall continue in ffdkce and effect. Tenant shall have the righprasided in Article 47, to extend the term of
the Lease for one successive period of five (5jg/exdter the New Expiration Date of February 282

8. Article 49 of the Lease shall continue in fulfde and effect as if February 28, 2007 was thgiral Expiration Date of the Lease.

9. Landlord shall, at its expense, perform the watll make the alterations, improvements and iasi@tis in accordance with the plan
mutually agreed upon by the Landlord and Tenamtiife eight thousand (8,000) square feet of theiskhpremises on the fourth floor, the
currently unimproved, including, but not limited Bogym, dressing rooms, four showers, officesfex@mce rooms and other office space, as
indicated on said plan (the "Fourth Floor SpacA"opy of said plan is attached hereto, made ahmaeof, and numbered Exhibit 2. In
addition, Landlord, at its expense, shall reconfigalter and improve the new reception area offiaiineh floor in accordance with Exhibit 3,
which is attached hereto and made a part herewdllfz Landlord shall make the alterations, impmmests and installations to the current
fourth floor area which includes the lab, existgigrage and existing conference room areas, whezhia marked in red on Exhibit 4, by
subdividing the area into at least three sepasditg, la new conference room and offices, as agpeedded further, Landlord shall pay for ¢
reasonable adjustment in area reconfigurationaitbagea requested by the Tenant prior to commeeckai the improvements or
installations.



10. Landlord shall, at its expense, repaint theidedhpremises, using Building standard materialssarpet and resallcover the areas mark
in black on Exhibit 5 which is attached hereto arabtle a part hereof; replace the water fountairtsemhird and fourth floors; reconfigure 1
bathrooms on the third floor so that other tenar(sthe third floor do not have access to the Redsa Premises; convert the current
conference room and office on the third floor teeav shipping room as indicated on Exhibit 6 attaichereto and made a part hereof;
reconfigure and improve the conference area ancesffn the section on the third floor as providedexhibit 7 attached hereto and made a
part hereof; improve the elevator lobby area orthirel and fourth floors in a manner comparabléhelevator lobby on the first floor; and
improve the elevator service in the building by afy the cabs (completed) and replacing electroointrol panels and replacing all floor
leveling devices (2 elevators are completed, omaiirently being worked on).

11. It is expressly agreed that all of the alteratj improvements and installations provided is thinendment to the Lease Agreement, shall
be completed on or before April 1, 2001.

12. If Tenant fails to surrender the Surrender Bseson or before the Effective Date, provided lartlhas completed the new executive
area on the fourth floor as provided herein andafitéhas a reasonable period of time to relocatnitgloyees from the third floor to the new
Fourth Floor Space, Tenant agrees to indemnifysané harmless Landlord from any and all claimsadnility incurred as a result thereof a
shall continue to pay rent and additional rent arréhder Premises up to and including the dateiwéader of Surrender Premises.

13. The alterations, improvements and installatfmesided in this Lease Amendment, shall include,rot be limited to, those listed in
Exhibit 8, provided however, if there are any othkerations and/or improvements required whichsh@vn on the plans and are necesse
complete the work indicated herein or to complbtefroject at a level of workmanship and/or makeaaleast equivalent to the area
currently being leased by Tenant, Landlord shaitseexpense, complete said alterations and ingm@nts in addition to those listed in
Exhibit 8. The alterations, improvements; and ittstians listed in Exhibit 8 shall be provided andlord's sole cost and expense even if the
cost and expense is in excess of the amount statechibit 8.

14. Where possible and practical, any improvemprggiously added to the third floor executive aseany other area by Tenant at its
expense (e.g., oak doors, glass partitions, sumgpleahair conditioning etc.), shall be utilizedtlre new offices, provided by the Landlord in
the Fourth Floor Space, if so requested by Tenant.

15. Tenant represents and warrants to Landlordnthétroker other than Corporate National Realtg, lras been utilized in the transaction
covered hereby and Landlord shall be responsiblthtopayment of any brokerage fee, if any, du€dgporate National Realty, In



Except as amended hereby, the Lease remains, atideshain, in full force and effect including bagears for escalations pursuant to Article
11.A and B, and each and every term, conditionm@odision thereof is hereby confirmed, ratified axhtinued.

In Witness Whereof, the parties hereto have hecesgittheir hands and seals the day and yeanfimste written.
WE'RE ASSOCIATES COMPANY

By: /s/Bennett Rechler

Operating Partner

INTERDIGITAL COMMUNICATIONS CORPORATION

By: /s/R.J. Fagan

(Print Name) Richard J. Fagan

(Print Title) EVP & CFC




STATE OF PENNSYLVANIA )
:SS..
COUNTY OF MONTGOMERY)

On the 27 day of December, 2000, before me, thensighed, a Notary Public in and for said Statesqmally appeared Richard J. Fagan,
personally known to me or proved to me on the bafssstisfactory evidence to be the individual($)oae name(s) is (are) subscribed to the
within instrument and acknowledged to me that rethley executed the same in his/her/their capaeg)(and that by his/her/their signature
(s) on the instrument, the individual(s), or thespa upon behalf of which the individual(s) actexecuted the agreement.

/slJessica Bickley

Notary Public



STATE OF NY )
. SS..
COUNTY OF NASSAU)

On the 28th day of Dec., 2000, before me, the gigleed, a Notary Public in and for said State, geaily appeared Bennett Rechler,
personally known to me or proved to me on the bafssstisfactory evidence to be the individual($)oae name(s) is (are) subscribed to the
within instrument and acknowledged to me that rethley executed the same in his/her/their capaeg)(and that by his/her/their signature
(s) on the instrument, the individual(s), or thespa upon behalf of which the individual(s) actexecuted the agreement.

/slElizabeth Rose

Notary Public



EXHIBIT 21

SUBSIDIARIES OF INTERDIGITAL

Company Jurisdicti on / State of Incorporation

Digital Cellular Corporation

Pennsylvania

InterDigital Asia KK Japan
InterDigital Canada, Ltee. Delaware
InterDigital Finance Corporation Delaware
InterDigital Mobilecom, Inc. New York
InterDigital Technology Corporation Delaware
InterDigital SE Asia, Ltd. Pennsylvania
InterDigital Telecom, Inc. New York
Universal Service Telephone Corp. Nevada
USTC Supply Corporation Nevada
USTC World Trade Corporation Nevada

Wireless Digital Networks, Inc.

Pennsylvania



EXHIBIT 23.1
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS
To InterDigital Communications Corporation:

As independent public accountants, we hereby cansehe incorporation of our report included imstRorm 10-K, into InterDigital
Communication Corp.'s previously filed Registratiatatements File No. 333-94553, File No. 33-32&31@, No. 33-43253, File No. 33-
44689, File No. 33-47388, File No. 33-53388, File. [93-53660, File No. 33-88248, File No. 33-899%ie No. 33-89922, File No. 33-
60711, File No. 33-61021, File No. 333-02345, Ntz 333-10521 and File No. 333-56412.

Arthur Andersen LLP

Philadelphia, PA
March 30, 2001
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