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InterDigital ®is a trademark of InterDigital Communications Cogiion. All other trademarks, service marks, anti@de names appearing in
this Form 10-Q are the property of their respectiveers.

GLOSSARY OF TERMS

Air Interface
The wireless interface between a terminal unit thiedbase station or between wireless devices amarnication system.
CDMA

“Code Division Multiple Access.” A method of digitspread spectrum technology wireless transmistsiahallows a large number of users to
share access to a single radio channel by assigniiogie code sequences to each user.

cdma2000

A standard which evolved from narrowband CDMA tedogies (i.e., TIA/EIA-95 and cdmaOne) and which amended, includes without
limitation CDMA2000 1X, CDMA 1X EV-DO, CDMA-2000 1XEV-DV and CDMA2000 3X. Although CDMA2000 1X is ihmed under the

IMT-2000 family of 3G standards, its functionalisysimilar to 2.5G technologies. cDMA208@nd cdma2008 are a registered trademarks of
the TIA (USA).

cdmaOne

A wireless cellular system application based om2@owband CDMA technologies (e.g., TIA/EIA-95).
Digital

Information transmission where the data is represkim discrete numerical form.

EDGE

“Enhanced Data for GSM Evolution.” Technology desid to deliver data at rates of up to 473.6 kbjsetthe data rate of most wireless
services, and built on the existing GSM/GPRS dérfiace standard and core networks infrastrucitines is, at times, referred to as EGPRS
is considered to be a 2.5G technology.

802.11

A family of WLAN standards developed by the IEEEigthspecifies the communication channel and adeessch channel for wireless high-
speed broadband access and IP-based communicatipnbfowsing, Voice Over IP, etc.).

FDMA

“Frequency Division Multiple AccessA technigue in which the available transmissiomafdwidth of a channel is divided by frequencigs
narrower bands over fixed time intervals resulimgnore effective voice or data transmission ovsingle channel.

Frequency
The rate at which an electrical current or sighi@raates; usually measured in Hertz.
GPRS

“General Packet Radio Systems.” A packet-basedegsecommunications service that enables high speetess Internet and other data
communications via GSM networks.

GSM

“Global System for Mobile CommunicationgA’digital cellular standard, based on TDMA techmgylpspecifically developed to provide syst
compatibility across country boundaries.



Hertz
The unit of measuring radio frequency (one cyclesgeond).
IEEE

“Institute of Electrical and Electronics Engineer&’membership organization of engineers that, ayrather activities, produces data
communications standards.

Internet

A network comprised of more than 100,000 intercates commercial, academic and governmental netwiargser 100 countries.
IPR

Intellectual Property Right.

ITC

“InterDigital Technology Corporation”, our whollywmed Delaware subsidiary.

Kbps

“Kilobits per Second.” A measure of the informaticarrying capacity (i.e., data transfer rate) ofrauit, in thousands of bits.

LAN

“Local Area Network”. A private data communicatiomstwork linking a variety of data services alldted in the same geographic area, and
which may include a dedicated file server or corapthat provides a centralized source of shared fihd programs.

Multiple Access

A methodology (e.g., FDMA, TDMA, CDMA, OFDMA) by wbh multiple users share access to a transmissianrel. Most modern systems
accomplish this through “demand assignment” whieeespecific parameter (frequency, time slot, oredasl automatically assigned when a
subscriber requires it.

Narrowband
A communications channel capable of handling vdiae, slow-scan, video images and data transmississually less than 64 kpbs.
OFDMA/OFDM

“Orthogonal Frequency Division Multiple Access/Qxgonal Frequency Division Multiplexing.” A next genation high-speed wireless data
technology and modulation technique that breakshigie-speed data signal into tens or thousandsvedi-speed signals. OFDMA/OFDM
creates a system that allows for wide-area, mititpzoverage, is bandwidth efficient and is higtdierant of noise and multipath.

PDC
“Personal Digital Cellular.” The standard develojpredapan for TDMA digital cellular mobile radiomonunications systems.
PHS

“Personal Handyphone System.” A digital cordlessptieone system and digital network based on TDMH#is Tow-mobility microcell standar
was developed in Japan and is commonly known asiRP&&ina.

Smart Antenna

Antennas utilizing multiple antenna elements witinal processing capabilities which enhance desiregduce undesired transmissions to or
from wireless products.

Standards

Specifications that reflect agreements on prodyees;tices, or operations by nationally or inteioradlly accredited industrial and professional
associations or governmental bodies.

TDMA

“Time Division Multiple Access.” A method of digitavireless transmission that allows a multiplicitiyusers to share access (in a time ordered
sequence) to a single channel without interferdaycassigning unique time segments to each usemattie channel.

Terminal

Equipment at the end of a communications path.rOféerred to as an end-user device or handsetiiial units include mobile phone
handsets, personal digital assistants, computeygda@nd telephones.



3G

“Third Generation.” A generic term usually usedéference to the next generation digital mobileickand network, which provide high
speed data communications capability along witltesiervices.

TIA (USA)
“Telecommunications Industry Association.”



TIA/EIA-95
A 2G CDMA standard.
2G

“Second Generation.” A generic term usually userkference to voice-oriented digital wireless prduprimarily mobile handsets which
provide basic voice services.

2.5G

A generic term usually used in reference to fuliegrated voice and data digital wireless devidsiag higher data rate services compared to
2G and enhanced Internet access.

Wireless
Radio-based systems that allow transmission ofin&ion without a physical connection, such as eopyire or optical fiber.
Wireless LAN (WLAN)

“Wireless Local Area Network.” A collection of deés (computers, networks, portables, mobile equipnetc.) linked wirelessly over a
limited local area.



PART I—FINANCIAL INFORMATION
Item 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudi ted)

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

JUNE 30, DECEMBER 31,
ASSETS 2004 2003
CURRENT ASSETS
Cash and cash equivalel $ 40,908 $ 20,877
Shor-term investment 82,40( 85,05(
Accounts receivabl 55,89( 37,83¢
Prepaid and other current ass 6,87¢ 8,62¢
Total current asse 186,07: 152,39
PROPERTY AND EQUIPMENT, NE 10,84: 12,133
PATENTS, NET 35,70¢ 32,24¢
OTHER NONM-CURRENT ASSET¢ 11,87 8,38¢
58,42: 52,77
TOTAL ASSETS $244,49: $  205,16!
LIABILITIES AND SHAREHOLDERS ' EQUITY
CURRENT LIABILITIES:
Current portion of lon-term debt $ 17¢ % 19z
Accounts payabl 4,13¢ 6,43t
Accrued compensation and related expe! 7,17 7,56¢
Deferred revenu 26,81 22,38
Foreign and domestic taxes paya 854 1,25¢
Other accrued expens 6,79¢ 2,232
Total current liabilities 45,95¢ 40,06¢
LONG-TERM DEBT 1,691 1,77
LONG-TERM DEFERRED REVENUE 78,95: 64,214
OTHER LONC-TERM LIABILITIES 1,62( 1,62(
TOTAL LIABILITIES 128,22: 107,68(
COMMITMENTS AND CONTINGENCIES (NOTES 8 AND ¢
SHAREHOLDERY? EQUITY:
Preferred Stock, $.10 par value, 14,399 shareosanéiu—3$2.50 Cumulative Convertible Preferred
Stock, 53 shares issued and outstanding, liquidatdue of $1,31! 5 5
Common Stock, $.01 par value, 100,000 shares améthr59,217 and 58,202 shares issued and 5!
and 54,989 shares outstand 592 58E
Additional paic-in capital 323,14 305,26
Accumulated defici (157,95) (164,61
Accumulated other comprehensive | (609) (270)
Unearned compensati (6,109 (722
159,06! 140,24°
Treasury stock, 3,506 and 3,500 shares of commiohath€ost 42,79: 42,76:
Total shareholde’ equity 116,27: 97,48t
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $244,49: $  205,16!



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

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

(unaudited)
FOR THE THREE FOR THE SIX
MONTHS MONTHS
ENDED JUNE 30, ENDED JUNE 30,
2004 2003 2004 2003

REVENUES $29,37¢ $25,777 $62,39F $63,10!
OPERATING EXPENSES

Sales and marketir 1,39¢ 93¢ 3,01( 2,142

General & administrativ 5,43( 4,621 10,82( 8,73¢

Patents administration and licens 6,93( 3,93¢ 11,93( 7,07

Developmen 12,82¢ 11,41: 25,74 22,801

Repositioning 604 — 604 —

27,18¢ 20,90: 52,10¢ 40,751

Income from operatior 2,191 4,87¢ 10,28¢ 22,34«
OTHER INCOME (EXPENSE)

Other income — — — 10,58(

Interest and net investment inco 31k 534 81C 1,00¢

Interest expens (53 (60) (120 (11€)

Income before income tax 2,45¢ 5,34¢ 10,97¢ 33,817
INCOME TAX PROVISION (1,56%) (2,190 (4,257) (3,939
Net income 88¢ 3,15¢ 6,722 29,88¢
PREFERRED STOCK DIVIDEND! (32 (39) (66) (67)
NET INCOME APPLICABLE TO COMMON SHAREHOLDER! $ 856 $ 3,12 $ 6,65¢ $29,81¢
NET INCOME PER COMMON SHAR—BASIC $ 00z $ 006 $ 01z $ 0.54
WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIEG—BASIC 55,59¢ 55,89t 55,371 55,25:¢
NET INCOME PER COMMON SHAR—DILUTED $ 001 $ 00t $ 011 $ 0.4¢
WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIG—DILUTED 59,11: 61,29: 59,41¢ 60,23¢

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

CASH FLOWS FROM OPERATING ACTIVITIES
Net income before Preferred Stock divide
Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciation and amortizatic
Deferred revenue recogniz
Increase in deferred reven
Tax benefit from stock optior
Non-cash compensatic
Increase in deferred charc
Other
(Increase) decrease in ass
Receivable:
Other current asse
(Decrease) increase in liabilitie
Accounts payabl
Accrued compensatic
Other accrued expens

Net cash provided by operating activit
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of shi-term investment
Sales of sho-term investment
Purchases of property and equipm
Patent cost
Increase in notes receivat
Net cash used by investing activit
CASH FLOWS FROM FINANCING ACTIVITIES
Net proceeds from exercise of stock options andamés and employee stock purchase |
Payments on lor-term debt, including capital lease obligatic
Dividends on Preferred Sto
Repurchase of Common Sta

Net cash provided by financing activiti

NET INCREASE IN CASH AND CASH EQUIVALENT

CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI

CASH AND CASH EQUIVALENTS, END OF PERIOI

SUPPLEMENTAL CASH FLOW INFORMATION
Issuance of restricted Common Stock and restristieck units

Interest paic
Income taxes paid, including foreign withholdingea

Non-cash dividends on Preferred Stc

ARIES

FOR THE SIX
MONTHS ENDED
JUNE 30,

2004 2003
$ 6,72: $ 29,88
4848 4,731
(30,619) (28,37
49,78  54,48¢
1,15¢ —
2,241 90€
(3,962) (837)

(81) (120)
(18,05) (30,979
2,30¢  2,55¢
(2,300 (1,85
(392) (719)
416z  1,14¢
15,82:  30,85!
(76,430 (74,999
78,747  52,52(
(1,489 (1,389
(5,52 (3,380
— (1,250)
(4,709 (28,49
9,07¢ 15,88
(100) (93)
(37) (42)
(30) —
8,006 15,75
20,02¢ 18,11
20,877 22,33
$40,90¢  $ 40,45(
$ 7,62¢ $ 38¢
$ 82 $ 95
$ 349t $ 4,33t




The accompanying notes are an integral part oktegements.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI  ARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
June 30, 2004
(UNAUDITED)

1. BASIS OF PRESENTATION:

In the opinion of management, the accompanying ditedi condensed consolidated financial statemenmttam all adjustment:
consisting only of normal recurring adjustmentsassary for a fair statement of the financial positf InterDigital Communications
Corporation (collectively with its subsidiarieseefed to as InterDigital, the Company, we, us amg as of June 30, 2004, and the results of its
operations for the three and six month periods éddee 30, 2004 and 2003, and the cash flows ésithmonths ended June 30, 2004 and
2003. The accompanying unaudited condensed coasatidinancial statements have been prepared or@ecce with the instructions for
Form 10-Q and accordingly do not include all of ttetailed schedules, information and notes necgssaresent fairly the financial condition,
results of operations and cash flows in conformitth generally accepted accounting principles. €fae, these financial statements should be
read in conjunction with the financial statementd aotes thereto contained in the Company’s |l#astial Report on Form 10-K for the fiscal
year ended December 31, 2003 as filed with the i@m=uand Exchange Commission (SEC) on March 0842as amended (Form-K). The
results of operations for interim periods are rextassarily indicative of the results to be expetiedhe entire year.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the repartexiints of assets and liabilities, and disclosofe®ntingent assets and liabilities as of the
date of the financial statements, as well as therted amounts of revenues and expenses duringploeting period. Actual results could dif
from those estimates.

The Company accounts for stock-based employee aosafien under the recognition and measurementiphascof Accounting
Principles Board (APB) Opinion No. 2B¢ccounting for Stock Issued to Employees, and related interpretations. No stock-option-Hase
employee compensation cost is reflected in netnmesas all options granted have an exercise pguael¢o the market value of the underlying
Common Stock on the date of grant. The followirgeallustrates the effect on net income and egsimer share if the Company had applied
the fair value recognition provisions of StatemeffEinancial Accounting Standards (SFAS) StatenNmt123,Accounting for Sock-Based
Compensation , to stock-option-based employee compensatiorhfngands except per share data):

Three Months Six Months
Ended June 30, Ended June 30,
2004 2003 2004 2003
Net income applicable to common sharehol—as reporte: $ 85€ $3,12¢t $6,65¢ $29,81¢
Add: Stocl-based employee compensation expense includedanteglpnet incom: 1,594 271 2,241 90¢€
Deduct: Total stoc-based employee compensation expense determined fairdealue based methc
for all awards (a (3,299) (3,674 (7,92])) (6,68¢)
Net (loss) income applicable to common sharehol- pro forma $ (849 $ (278) $ 97€¢ $24,03¢
Net income per sha~ as reporte« basic 0.0z 0.0¢ 0.12 0.54
Net income per sha~ as reporte diluted 0.01 0.0t 0.11 0.4¢
Net loss per shar- pro forma— basic (0.02) 0.0C 0.02Z 0.44

Net loss per shai- pro forma— diluted (0.02) 0.0C 0.0z 0.4C

a) No tax benefit has been recognized for the -based employee compensation expense since the @grigga a net operating lo:
(NOL) credit carryforward position and the realiratof such benefit cannot be assui

The fair value of each option grant is estimatedh@ndate of grant using the Black-Scholes optidcing model with the following
weighted-average assumptions:

Three Months Six Months

Ended June 30, Ended June 30,

2004 2003 2004 2003
Expected option life (in year: 4.7¢€ 4.5C 4.7¢€ 4.5C
Risk-free interest rat 3.7% 255% 33% 2.7(%
Volatility 103% 10%  10%% 107%
Dividend yield — — — —
Weighted average fair vall $14.7:  $20.8C $20.12 $19.0¢



Equity instruments issued to non-employees forisesvare accounted for at fair value and are matdkedarket until service is complete.
There were no such instruments issued in any perieskented.

During first quarter 2004, 6,000 shares of the Canyfs restricted Common Stock were returned tcstreaupon their surrender and
cancellation.

2. SIGNIFICANT EVENTS :
SANYO

In second quarter 2004, we entered into a worldwida-exclusive, royalty-bearing patent licensesagrent with SANYO Electric Co.,
Ltd (SANYO) covering terminal units and infrastrut compliant with all 2G and 3G standards. This patent license agreement updated
and expanded a 1998 agreement between SANYO anof @ue wholly-owned subsidiaries, InterDigital Temlogy Corporation (ITC),
covering products compliant with TDMBased standards. Under the new patent licenseragneeSANY O paid us an upfront amount of $:
million in early third quarter 2004. We applied $7800 of the upfront amount toward the satisfactibroyalties previously recognized as
revenue in first quarter 2004 under the origind@8patent license agreement. For sales of 2G angr@@ucts (excluding cdma2000 in Japan,
the United States and the People’s Republic of £himd single mode PHS/PDC worldwide), we will ratiag revenue based on SANYQO'’s
reported sales of such products. SANYO may applyayalty obligation for such products against @$aillion credit provided to SANYO
under the patent license agreement, until suchitaseeixhausted. Upon exhaustion, SANYO is requireday royalties on a current basis. Due
to the inherent difficulty in establishing reliatdad objectively determinable evidence of fair eadfi the remaining portions of the patent
license agreement covering sales of cdma2000 ian)dpe United States and the People’s Republihaia, as well as worldwide sales of
single mode PHS/PDC, and consistent with our reeeaaognition policy, we will amortize evenly themaining portion ($21.3 million) of the
upfront payment from second quarter 2004 througintfoquarter 2008, the effective term of the paliesnhse agreement for such products.

We and SANYO have agreed on a process for negaiatiditional payments covering cdma2000 saleapad after the expiration of 1
prepaid period and for sales in the People’s ReépubiChina and the United States in excess ofllatted number of prepaid units.

Nokia and Samsung Arbitrations

We believe that the patent license agreements tegezhinto in 2003 with Telefonaktiebolaget LM Eson and Ericsson Inc. (togeth
Ericsson) and Sony Ericsson Mobile CommunicatioBs(Bony Ericsson) establish the financial termsessary to define the royalty
obligations of Nokia Corporation (Nokia) and Sangsitectronics Co. Ltd. (Samsung) on sales of 2G GEMWA and 2.5G
GSM/GPRS/EDGE/TDMA products under their existinggpa license agreements. Under the most favoreddiee (MFL) provisions
applicable to their respective patent license ageses, we believe both Nokia and Samsung are dbtiga pay royalties on sales of covered
products from January 1, 2002 by reference toghag of the Ericsson (for infrastructure produetsd Sony Ericsson (for terminal unit
products) patent license agreements. The MFL piangsinclude terms for a period of review, negatiat and dispute resolution with regard to
the determination of the royalty obligations oftbdtokia and Samsung. Nokia and Samsung each dispufgosition. We are currently
engaged in separate arbitration proceedings regathese disputes as more fully discussed in Note 5

We have not recorded revenue associated with thé&Nmd Samsung patent license agreements retatadets of covered products
during any period subsequent to January 1, 20@2wélhnot record any such revenue until all eletserequired for revenue recognition are
met.

Acquisition

In July 2003, we entered into an Asset Purchasedgent with Windshift Holdings, Inc., formerly knowas Tantivy Communications,
Inc. (Windshift), pursuant to which we acquired stalmtially all the assets of Windshift. Includedtie acquisition were patents, patent
applications, know-how, and state-of-thegdaboratory facilities related to cdma2000, sraatenna, WLAN and other wireless communicalt
technologies. The acquisition included patentsgatdnt applications to which we had previously &eglrights under a patent license
agreement with Windshift. We acquired these ageetrengthen our existing cdma2000 patent poctfatid competitive position in that
marketplace, to broaden our offering to poteni@rsees and technology partners, and to elimg@iéngent payment obligations we had to
Windshift in connection with the license we enteirgd with them in 2002 regarding the cdma2000teslgatents.

The purchase price for the acquisition was $1118amj consisting of approximately $10.0 million dash and cancellation of
approximately $1.5 million in outstanding indebteds owed to us by Windshift. In addition, undertdrens of the Asset Purchase Agreement,
Windshift will be entitled to receive, for a perioflapproximately five years, 1% and 4%, respebtivaf amounts we receive from the
licensing or sale of smart antenna and 802.11léutelal property acquired from Windshift. We hawe imcurred any royalty obligation for the
six months ended June 30, 2004. In addition tgtirehase price, we incurred approximately $0.4iomilbf acquisition related costs.

We accounted for this asset acquisition under Siaté of Financial Accounting Standards (FAS) 141siBess Combinations.” In
connection with our acquisition, we opened an emgiiimg design center in Melbourne, Florida andchir@ individuals that were formerly
employed by Windshift. Beginning July 31, 2003, &ve included in our results of operations theltesi the Melbourne, Florida design
center, amortization of the acquired patents, amptetiation of the acquired fixed assets.

The following unaudited pro forma combined resoft®perations is provided for illustrative purposesgy and assumes this acquisitiol
assets occurred as of January 1, 2003. The undymtiteforma combined financial results do not putrpm be indicative of the results of
operations for future periods or the results tletdi@aly would have been realized had the entitesnba single entity during these periods.

Three Months Six Months
Ended June 3C Ended June 3C

2003 2003



Pro forma revenu $ 2577 $ 63,10
Pro forma net incom $ 2,05¢ $ 26,89
Diluted net income per share, as repo $ 0.0t $ 0.4¢
Diluted net income per share, pro for $ 0.0z $ 0.4t



3. INCOME TAXES:

At December 31, 2003, the Company had federal N@Hitcarryforwards of approximately $123 milliamhich will expire, if unused, |
the years 2005 through 2021. Of this total, appnately $96 million is associated with the exeragaon-qualified stock options included in
the NOL credit carryforward. However, any bengafitrh these NOL credit carryforwards has been daddrezause the Company is in a
cumulative NOL position.

Under the Internal Revenue Code (IRC) Section 882utilization of a corporation’s NOL credit cafioyward is limited following a
change in ownership (as defined by the IRC) of gretlan 50% within a thregear period. If it is determined that prior equitgnsactions lim
the Company’s NOL credit carryforwards, the andumitation will be determined by multiplying the mieet value on the date of ownership by
the federal long-term tax-exempt rate. Any amouwceeding the annual limitation may be carried fadua future years for the balance of the
NOL credit carryforward perioc

A more-than-50% cumulative change in ownership oeclin 1992. As a result of such change, approtem&26 million of the
Company’s NOL credit carryforwards were limitedadidecember 31, 2003. If the Company experiencesdaitional more-than-50%
cumulative ownership change, the full amount ofN@L credit carryforwards may become subject touahtimitation under Section 382.
There can be no assurance that the Company witteehe benefit of any NOL credit carryforward.

The value of our deferred tax assets at Decemhe2@®13, including a net deferred tax asset of $adltlon relating to our NOL credit
carryforwards, was $81.3 million. At December 3202, we have provided a full valuation allowanceatirdeferred tax assets. Our assessi
did not take into consideration the potential izlon of any gain contingencies and it is posdihée the full valuation allowance, or a portion
of it, could be reversed in second half 2004. Téevalue of benefits associated with the exercisen-qualified stock options will be credited
to additional paid-in capital in the year in whittke benefits are realized.

The income tax provision in first half 2004 consisbf approximately $3.1 million withholding taxassociated with patent licensing
royalties, principally from Japan, and also an aatfor income taxes based on an estimated efeetdix rate for 2004 of 11%. Due to our N
credit carryforwards we do not have a cash oblgasissociated with our federal income taxes, howapproximately $3.4 million of the
related NOL credit carryforwards that were utilizegulted from stock option exercises. The utii@abf these credits has been recorded in
additional paid-in capital. The income tax provisia second half 2003 of $3.9 million was principalomposed of foreign withholding taxes.

4. INCOME PER SHARE:
The following table sets forth a reconciliationtbé shares used in the basic and diluted net ing@nehare computatior

(In thousands, except per share date

Three Months Ended June 30, 2004 Three Months Ended June 30, 2003
Income Shares Income Shares
(Numerator) (Denominator) Per-Share (Numerator) (Denominator) Per-Share
Amount Amount

Income per sha—basic: Income available to Comm

Shareholder $ 85¢€ 5559 $ 0.0z $ 3,12¢ 55,89t $ 0.0¢
Effect of dilutive options, warrants and restricgdck

units — 3,33¢ (0.0)) — 5,39¢ (0.0))
Income per share—diluted: Income available to

Common Shareholders + dilutive effects of options,

warrants and restricted stock ur $ 85€ 58,93t $ 0.01 $ 3,12¢ 61,290 $ 0.0f

Six Months Ended June 30, 2004 Six Months Ended June 30, 2003
Income Shares Income Shares
(Numerator) (Denominator) Per-Share (Numerator) (Denominator) Per-Share
Amount Amount

Income per sha—basic: Income available to Comm

Shareholder $ 6,65¢ 55,37 $ 0.1z $ 29,81¢ 55,25: $ 0.54
Effect of dilutive options, warrants and restricdck units — 3,91¢ (0.01) — 4,98¢ (0.0%)
Income per sha—diluted: Income available to Comm:

Shareholders + dilutive effects of options, warsaard

restricted stock unit $ 6,65¢ 59,28 $ 0.11 $ 29,81¢ 60,23¢ $ 0.4¢
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For the three and six months ended June 30, 2@@ibns and warrants to purchase approximately 1llbmand 1.3 million shares of
Common Stock, respectively, were excluded fromctivaputation of diluted earnings per share becawsesercise prices of the options and
warrants were greater than the weighted averagketnarice of our Common Stock during the periodd, @aherefore, their effect would have
been anti-dilutive.

For the three and six months ended June 30, 2@@®ns and warrants to purchase approximately Gl&bmand 1.0 million shares of
Common Stock, respectively, were excluded fromcthraputation of diluted earnings per share becawsestercise prices of the options and
warrants were greater than the weighted averagketarice of our Common Stock during the periods, aherefore, their effect would have
been anti-dilutive.

5. LEGAL PROCEEDINGS:
Nokia

As previously reported in the Compés Form 1-K for the year ended December 31, 2003, as ameffaeth 1(-K), Form 1(-Q for the
guarter ended March 31, 2004 (March 31, 2004 Fd@Q), and Form 8-K dated June 10, 2004, in July32906kia requested binding
arbitration regarding Nokia’s royalty payment obligns for its worldwide sales of 2G GSM/TDMA an®@ GSM/GPRS/EDGE/TDMA
products under its existing patent license agreénfemsuant to the dispute resolution provisionthefpatent license agreement, the arbitration
has been filed in the International Court of Ardiiton of the International Chamber of Commerce (ICC

The binding arbitration relates to ITC’s and then@any’s claim that the patent license agreemer@ssigned with Ericsson and Sony
Ericsson in March 2003 defined the financial tetmder which Nokia would be required to pay royaliom its worldwide sales of 2G
GSM/TDMA and 2.5G GSM/GPRS/EDGE/TDMA products conmmiag January 1, 2002. Nokia is seeking, amongrdttiegs, a
determination that their obligation under the értgpatent license agreement is not defined bylioense agreements with Ericsson and Sony
Ericsson or has been discharged and a ruling thadyalty rate for its sales after January 1, 2682 be determined by the panel until certain
contractual conditions precedent have been satidflekia has additionally claimed that, in any dydéme panel cannot award money damages.

In addition, Nokia sought to have reinstated cartaports, recommendations, and orders previowstgted by the United States District
Court for the Northern District of Texas (Texas bt Court). On June 8, 2004, the Texas Distrioti@ reinstated certain reports,
recommendations, and orders (which remain undéy ating to, among other things, claim constioretand non-infringement of certain ITC
patents by certain Ericsson products. We have dgghdlae Texas District Court’s decision. The Tekéstrict Court’s June 8, 2004 order does
not have any effect on the March 2003 resolutiotheflitigation with Ericsson or the patent licemggeements signed by Ericsson and Sony
Ericsson in March 2003.

Nokia also maintains that the validity and infringent of the patents are factors the arbitratiorepsimould consider in determining
Nokia's royalty obligations under the patent licensecagnent. We do not believe that the issues of pa#didlity or infringement are relevant
to the arbitrable royalty dispute and we continugigorously contest Nokia’s position.

The arbitration panel has informed the parties daauary 2005 is the month during which the paniékanduct the arbitration
evidentiary hearing and, absent a resolution af tiétter or unexpected changes in the arbitraibedule approved by the arbitration panel,
we expect a decision to be rendered thereafter.

Samsun

As previously reported in the Company’s Form 10Mgrch 31, 2004 Form 10-Q and June 29, 2004 Form iB-R002 during an
arbitration proceeding, Samsung elected undeOi@6 patent license agreement (1996 Samsung Lidggr@ement) to have Samsusgbyalty
obligations commencing January 1, 2002 for 2G GIMRA and 2.5G GSM/GPRS/EDGE/TDMA wireless commuricas products, be
determined in accordance with the terms of the Alplatent license agreement, including its MFL siovi. Similar to Nokia, the Company
believes that Samsung’s royalty obligation for salemmencing January 1, 2002 have been defineldebl¢ricsson and Sony Ericsson patent
license agreements. In November 2003, Samsungtettia binding arbitration against the Companyla@d The arbitration has been filed
with the ICC. Samsung is seeking to have an IC@ratlon panel determine that Samsung’s obligatiemder the 1996 Samsung License
Agreement are not defined by the license agreeméttisEricsson and Sony Ericsson or, in the altéveato determine the amount of the
appropriate royalty due. We have counterclaimedafoarbitration decision requiring that Samsung ymyoyalties on equivalent terms and
conditions as those set forth in the Ericsson aordy Ericsson patent license agreements for thegdanuary 1, 2002 to December 31, 2006,
and determining



the amount of the royalty and payment terms. Weats@ seeking a declaration that the parties’ sigimtd obligations are governed by the 1996
Samsung License Agreement, and that the Nokia pltense agreement dictates only Samssimgyalty obligations and most favored licer
rights for those products licensed under the 1986sting License Agreement. Samsung has replied tanswer and counterclaim,
maintaining Samsung’s position (as set forth iraitsitration demand) and arguing that it has subeg¢o all of Nokia’'s license rights. In the
alternative, Samsung asserts that its royalty ebibgs should be governed by the MFL clause irl®®6 Samsung License Agreement. The
parties are in the discovery phase of the arbitnadit this time. A hearing date of February 2005 theen scheduled by the arbitration panel.
tentative hearing date is subject to timing of éseém the arbitration involving the Company, ITCdadokia (as referenced in the Form 10-K)
and unexpected delays in the arbitration schedules.

Lucent

As previously reported in the Company’s Form 10#€ 8arch 31, 2004 Form 10-Q, in March 2004 TanBgmmunications, Inc., one
of our wholly-owned subsidiaries, filed a lawsuitthe United States District Court for the Easteistrict of Texas against Lucent
Technologies, Inc. (Lucent), a leading manufactofexdma2000 equipment, for infringement of sevanitédl States patents. The complaint
seeks damages for past infringement and an inpmetijjainst future infringement as well as interessts, and attorney’s fees. Lucent has
responded to the complaint denying any infringemseeking both a declaration that the patentsraadid and a dismissal of the complaint,
and requesting attorneys’ fees and costs.

Federal

As previously reported in the Compés Form 1-K and March 31, 2004 Form -Q, in November 2003 Federal Insurance Comg
(Federal), the insurance carrier for the settlégation involving Ericsson Inc., delivered to ud@mand for arbitration under the Pennsylvania
Uniform Arbitration Act. Federal claims, based aeit determination of expected value to the Compasulting from our settlement involvii
Ericsson Inc., that an insurance reimbursementaggat requires us to reimburse Federal approxisn&28.0 million for attorneys’ fees and
expenses it claims were paid by it. On Novemb&0403, the Company filed an action in the Unitededt®istrict Court for the Eastern Distt
of Pennsylvania (Pennsylvania District Court) segla declaratory judgment that the reimbursemergesgent is void and unenforceable,
seeking reimbursement of attorneys’ fees and exgzewkich have not been reimbursed by Federal amchwere paid directly by the
Company in connection with the Ericsson Inc. litiga, and seeking damages for Federal’s bad faithbmeach of its obligations under the
insurance policy. In the alternative, in the evibiet reimbursement agreement is found to be validesufiorceable, the Company is seeking a
declaratory judgment that Federal is entitled tmbairsement based only on certain portions of antwreteived by the Company from
Ericsson Inc. pursuant to the settlement of thgsliton involving Ericsson Inc. Federal has reqeeshe Pennsylvania District Court to dismiss
the action and/or to have the matter referredbdration. We have opposed such requests. The RPiang District Court has held a hearing
on Federal’s requests, and a decision on such s&xjisepending. Prior to Fedeatiemand for arbitration, we had accrued a continiiggility
of $3.4 million related to the insurance reimbursatagreement. If this matter results in us payiederal substantially more than the amount
accrued, it could have a material impact on ouarfial results.

Other

We have filed patent applications in the United&tand in numerous foreign countries. In the @dirtourse of business, we currently
are, and expect from time-to-time to be, subjeathtallenges with respect to the validity of ourguess and with respect to our patent
applications. We intend to continue to vigoroustfeshd the validity of our patents and defend againg such challenges. However, if certain
key patents are revoked or patent applicationsl@néd, our patent licensing opportunities couldriagerially and adversely affected.
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6. REPOSITIONING CHARGE :

In second quarter 2004, we reduced our headcoudb l®mployees as part of a plan to strategicappsiion the Company. We recorded
a charge of approximately $0.6 million in secondrter 2004 associated with this repositioning. harge was primarily comprised of
severance and other cash benefits associatedheitivdrkforce reduction. However, we may adjust thiarge due to changes in the anticipi
timing and extent of administrative and other dtiéig associated with the repositioning. Currerithgse activities are expected to be compl
by the end of the year.

Severance an

Related Costs Other Total
Expected total repositioning char $ 572 $ 96 $ 66¢
Repositioning charge recorded during second quaae4 572 32 604
Accrued repositioning liability at June 30, 2C 97 7 104

7. STOCK REPURCHASE AND REDEMPTION :

During second quarter 2004, our Board of Directgsroved the repurchase of up to one million shafesir outstanding Common Stc
(Repurchase Program). Under the Repurchase Progeamay repurchase the shares from time-to-timautfivmpen-market purchases or
prearranged plans. We began to repurchase shaoes Gommon Stock early in third quarter 2004. Athe date of this filing, we have
repurchased approximately 500,000 shares of oum@mmStock at a total cost of approximately $9.2ianil

During second quarter 2004, our Board of Directpproved the redemption of all shares outstandiryi0$2.50 Cumulative
Convertible Preferred Stock (Preferred Stock). ¥éei€d a redemption notice for 52,762 shares oéResf Stock outstanding as of June 15,
2004. The holders of the Preferred Stock wereledttb convert their Preferred Stock at any timierio the July 19, 2004 redemption date
conversion rate of 2.08 shares of our Common Sfimckach share of Preferred Stock. Between theafatar redemption notice and the
redemption date, 50,738 shares of Preferred Steck wonverted. In early third quarter 2004, we aidroximately $51,000 to fulfill our
redemption obligation for the remaining 2,024 Pmefe Shares.



Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

OVERVIEW

The following discussion should be read in conjiorctvith the condensed consolidated financial statets and notes thereto contai
elsewhere in this document, in addition to Inteif2lgCommunications Corporation’s (collectively its subsidiaries
referred to as InterDigital, the Company, we, ud aar) Annual Report on Form Xfor the fiscal year ended December 31, 2003led fvith
the Securities and Exchange Commission (SEC) orivits, 2004, as amended (Form 10-K), other refiitetbwith the SEC, and the
“Statement Pursuant to the Private Securities Refdct of 1995” below. Please refer to the Gloss#ryerms located after the Table of
Contents for a list and detailed description ofihgous technical, industry and other defined tethat are used in this Form 10-Q.

In second quarter 2004, we entered into a worldwida-exclusive, royalty-bearing patent licensesagrent with SANYO Electric Co.,
Ltd (SANYO), covering terminal units and infrasttue compliant with all 2G and 3G standards. Tlew patent license agreement updated
and expanded a 1998 agreement between SANYO andhmlity-owned subsidiary, InterDigital Technologypporation (ITC), covering
products compliant with TDMA-based standards. Uridernew agreement, SANYO paid us an upfront amofi$27.0 million in early third
quarter 2004. We applied $750,000 of the upfronbamh toward the satisfaction of royalties previguglcognized as revenue in first quarter
2004 under the original 1998 patent license agreenfer sales of 2G and 3G products (excluding @88 in Japan, the United States and
the People’s Republic of China and single mode PBSE/ worldwide), we will recognize revenue based®#&iNYO's reported sales of such
products. SANYO may apply its royalty obligatiorr &uch products against a $5.0 million credit pded to SANYO under the patent license
agreement, until such credit is exhausted. Upomestion, SANYO is required to pay royalties on gent basis. Due to the inherent difficulty
in establishing reliable and objectively determieatvidence of fair value of the remaining portiafishe patent license agreement covering
sales of cdma2000 in Japan, the United Stateshenleople’s Republic of China, as well as worldvdgdkes of single mode PHS/PDC, and
consistent with our revenue recognition policy, wit amortize evenly the remaining portion ($21.8limn) of the upfront payment from
second quarter 2004 through fourth quarter 20@8effective term of the patent license agreemansdoh products.

We and SANYO have agreed on a process for negajiatilditional payments covering cdma2000 saleapad after the expiration of 1
prepaid period and for sales in the People’s RepubiChina and the United States in excess ofllatted number of prepaid units.

In second quarter 2004, we made refinements tatoategy aimed at both increasing our focus onldeirg technology solutions that
have strong IPR generation potential and creatingyxt options aligned with market and customedse8pecifically, we more clearly defir
our focus on developing IPR-rich technologies tiate high potential to enable broad, sustainechpitensing and to create product
opportunities where there is clear customer demasd result of the refinements to our strategyregositioned our internal development
resources and reduced our headcount by 25 emploféerecorded a charge of approximately $0.6 millosecond quarter 2004 associated
with this repositioning and expect related, anragalipre-tax cost savings of approximately $3.liomll

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our significant accounting policies are describediiote 1 of the Notes to Consolidated Financiate®tents included in our Form-K.
A discussion of our critical accounting policieadahe related estimates, are included in ManaggsBiscussion and Analysis of Financial
Condition and Results of Operations in our FornmKL(=here have been no material changes in ouriegisiccounting policies or estimates
from the disclosure included in our Form 10-K.

SIGNIFICANT TRANSACTIONS / MATTERS

Nokia and Samsung Arbitrations

We believe that the license agreements we entatedn 2003 with Telefonaktiebolaget LM Ericssorddricsson Inc. (togethe
Ericsson) and Sony Ericsson Mobile CommunicatioBs(Bony Ericsson) establish the financial termsessary to define the royalty
obligations of Nokia Corporation (Nokia) and Sangsitectronics Co. Ltd. (Samsung) on sales of 2G GEMWA and 2.5G
GSM/GPRS/EDGE/TDMA products under their existinggpe license agreements. Under the most favoredsiee (MFL) provisions
applicable to their respective patent license agesds, we believe both companies are obligatedyayalties on sales of covered products
beginning January 1, 2002 by reference to the tefttse Ericsson (for infrastructure products) &why Ericsson (for terminal unit products)
license agreements. The MFL provisions include $cfon a period of review, negotiation, and dispeolution with regard to the
determination of the royalty obligations of bothkiband Samsung. Nokia and Samsung each dispufgosition. We are currently engagec
separate arbitration proceedings regarding thesgmitis as more fully discussed in Part Il, Iterhelyal Proceedings.

We have not recorded revenue associated with thé&aNmd Samsung license agreements related tosfatesered products during any
period subsequent to January 1, 2002, and wiltewdrd any such revenue until all elements requmedevenue recognition are met.
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FINANCIAL POSITION, LIQUIDITY AND CAPITAL REQUIREME  NTS

We generated positive cash flow from operatingvitads of $15.8 million in the six month period esttlJune 30, 2004 (first half 2004)
compared to $30.9 million in the six month periodied June 30, 2003 (first half 2003). The positigerating cash flow in first half 2004 ar
principally from net receipts of approximately $&@nillion from patent licensing agreements. Thiduded approximately $14.5 million from
Ericsson and approximately $11.6 million from Sdrjcsson under their respective 2003 patent licagseements, $16.5 million from NEC
Corporation of Japan (NEC) associated with our 3@t license agreement, $10.0 million from Shasgp@ration (Sharp) related to our 3G
patent license agreement, and $7.7 million froneolicensees related to their respective pateahtie agreements. These receipts were
partially offset by cash operating expenses of 44illion (operating expenses less depreciatiofixefl assets, amortization of intangible
assets and non-cash compensation) and changeskimgvoapital during first half 2004. The positisperating cash flow in first half 2003
arose principally from net receipts of approximat®$8.0 million from patent license agreementssTheluded approximately $29.0 million
from Ericsson and Sony Ericsson under their regpe2003 patent license agreements, $26.4 miliomfNEC associated with our 2G and
patent license agreements and 12.6 million frontishad other licensees related to previously resmbréceivables under their respective
patent license agreements. These receipts welallyaoffset by cash operating expenses of $35lliani(operating expenses less depreciation
of fixed assets, amortization of intangible ass@is non-cash compensation) and changes in workipigat during first half 2003.

Net cash used for investing activities in firstft2004 was $4.7 million compared to $28.5 milliorfirst half 2003. We sold $2.3 million
of short-term marketable securities, net of pureba® first half 2004 compared to net purchaseg@t5 million in first half 2003. The
decrease resulted from less cash provided by dpgradtivities in first half 2004. We increased awestment in hardware and software
slightly during first half 2004 to $1.5 million cqrared to $1.4 million in first half 2003. Our inte®nt costs associated with patent filings
increased $2.1 million to $5.5 million in first 2004 compared to first half 2003, reflecting teglBG patenting activity levels during the
period.

Net cash provided by financing activities in fihgtlf 2004 was $8.9 million compared to $15.8 miilia first half 2003. This decrease
resulted from lower proceeds related to optionwadant exercises and the Company’s employee gtodhase plan.

As of June 30, 2004, we had $123.3 million of casish equivalents and short-term investments, coedpa $105.9 million as of
December 31, 2003. Our working capital, adjusteeiidude cash, cash equivalents, short-term invessn current maturities of debt and
current deferred revenue, increased to $43.8 midioJune 30, 2004 from $29.0 million at Decemidgr2B03 due primarily to the
establishment of a $27.0 million account receivdiden SANYO, related to our second quarter 2004 pilicense agreement. This amount
offset by collections on other licensees’ accounts.

During second quarter 2004, our Board of Directgugroved the repurchase of up to one million shafesir outstanding Common Stc
(Repurchase Program). Under the Repurchase Progeamay repurchase the shares from time-to-timautfivmpen-market purchases or
prearranged plans. We began to repurchase shaoes Gommon Stock early in third quarter 2004. Athe date of this filing, we have
repurchased approximately 500,000 shares of oum@mmStock at a total cost of approximately $9.2iatil We are capable of supporting our
Repurchase Program, as well as operating requirsnf@nthe near future, through cash and short-tak@stments on hand, as well as other
internally generated funds, primarily from 2G ard Batent licensing royalties. At present, we doardgicipate the need to seek any additional
financing through either bank facilities or theesaf debt or equity securities. We do not expeat &my resolution of our dispute with Federal
(as discussed in our Form 10-K) will prevent usrfreupporting our operating requirements for the figare.

As of December 31, 2003, we had net operating(lN€X.) credit carryforwards of approximately $123llion. We have a full valuation
allowance against the related deferred tax assetoflligation to pay foreign source withholdingeéaxo Japan on the collection of Japanese
sourced royalties has ceased effective July 1, 20@Awill continue to amortize foreign source wititing tax expense related to prepayments
collected or due prior to July 1, 2004. We will tone to pay local and state income taxes, andratere minimum taxes (AMT) when
applicable. We do not expect to pay federal inctamgother than AMT) until these NOL credit carrgf@rds are fully utilized.

RESULTS OF OPERATIONS
Second Quarter 2004 Compared to Second Quarter 2003

Revenues

Revenues in second quarter 2004 increased $3.i6mitl $29.4 million from $25.8 million in secondayter 2003. Royalties from NEC
(36%), Sharp (30%) and Sony Ericsson (15%) colletticontributed 81% of our revenue in second eueé2004. Recurring patent license
royalty revenues in second quarter 2004 of $29lllomiincreased $3.5 million or 14% from second ige@a2003. The increase in recurring
patent license royalty revenue was primarily dritgrgrowth in royalties from Sony Ericsson, Shamg &IEC of $1.3 million, $0.5 million, ai
$0.5 million, respectively.

Operating Expenses

Operating expenses increased 30% to $27.2 milliariuding a $0.6 million repositioning charge) ecend quarter 2004 from
$20.9 million in second quarter 2003. Our operagrgenses continue to reflect our strong commitrtemvesting in the development of IPR-
rich technologies that have high potential to eadisbad, sustained patent licensing and to creattupt opportunities. The $6.3 million
increase in operating expenses is primarily duadeases in personnel costs ($3.8 million), Iégas ($2.2 million), insurance premiums ($
million) and patent amortization ($0.3 million).Bennel costs include salaries, benefits and qtbeonnel related expenses such as training
and severance. Approximately 77% of the increageeisonnel costs is
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attributable to company-wide compensation initiasinstituted in first half 2004. Our company-wimenpensation initiatives include the
second quarter 2004 adoption of a long term ingergrogram applicable to a broad group of managéms.program includes a cash incentive
award tied to long-term company performance goadsaagrant of restricted stock units. Under thegpam we will substantially reduce the use
of stock option grants as an equity incentive fase employees. We issued approximately 370,00@cted stock units under the program in
second quarter 2004 with a value of approximatélp $nillion on the date of the grant. We recogniapgroximately $0.9 million and $1.4
million of compensation expense related to ourw@aldor the cash-based incentive and amortizatfdherestricted stock units, respectively,
during second quarter 2004. The addition of ourliddetne, Florida design center contributed 10% efiticrease in personnel costs. The
remaining increase in personnel costs is due piliyrtarseverance costs associated with the secaadey repositioning, offset in part by
related savings.

Development expenses in second quarter 2004 irentek)6 to $12.8 million from $11.4 million in secbquarter 2003 due primarily to
a $2.0 million increase in salaries and benefitsedfin part by approximately equal decreasessearch and development materials and
contract services.

Sales and marketing expenses of $1.4 million imséguarter 2004 increased 50% from $0.9 milliosenond quarter 2003 mainly due
to increased personnel costs.

General and administrative expenses in secondequ2004 increased 18% to $5.4 million from $4.6iomilin second quarter 2003. The
increase was related to a $0.5 million increaggeiisonnel costs and a $0.3 million increase inrarsze premiums.

Patents administration and licensing expensesase76% to $6.9 million in second quarter 200 f&3.9 million in second quarter
2003 primarily the result of increases in pateriberement costs of approximately $2.1 million ardemt amortization of approximately $0.3
million. The increase in patent enforcement castiiriectly attributable to our respective arbitvati and litigation with Nokia, Samsung and
Lucent Technologies, Inc. (Lucent). The increaspatent amortization resulted from additional ptgtemd related patent prosecution costs.

Other Income, Interest and Net Investment Incontelaterest Expense

Interest and net investment income of $0.3 milliosecond quarter 2004 decreased $0.2 million seoond quarter 2003 due to the
timing of sales or maturities of available for sséeurities with unrealized gains or losses.

Income Taxes

We do not expect to have any U.S. cash tax obtigatother than alternative minimum tax until ous LNOL credit carryforwards are
fully utilized or have expired. The income tax pgwn of $1.6 million in second quarter 2004 cotesisof approximately $0.5 million of
foreign source withholding taxes associated witteipilicense royalties, principally from Japan, andaccrual for income taxes based on an
estimated effective tax rate for 2004. Our estimh@&kective tax rate is driven by our expectedzation of a portion of our NOL credit
carryforwards that resulted from stock option eigs. The utilization of these credits will offsety cash obligation we may have had,
however because these credits are recorded inaudipaidin capital, they do not offset the related bookenge. The income tax provision
second quarter 2003 of $2.1 million was principallynposed of foreign source withholding taxes.

First Half 2004 Compared to First Half 2003

Revenues

Revenues in first half 2004 decreased $0.7 mill$62.4 million from $63.1 million in first half@3. The decrease was due to the-
time recognition of $20.3 million of revenue frorory Ericsson in first half 2003 related to the @83 sales of Sony Ericsson terminal units,
essentially offset by substantial increases innréog patent license royalties. Royalties from NE3%), Sharp (26%) and Sony Ericsson
(14%) collectively contributed 83% of our revenadirst half 2004. Recurring patent license royattyenues in first half 2004 of $61.5 milli
increased $18.9 million or 44% from first half 2003e increase in recurring patent license royatenue was primarily driven by growth in
royalties from NEC, Sony Ericsson and Sharp of $hiillion, $2.6 million, and $2.4 million, respeatily.

Operating Expenses

Operating expenses of $52.1 million in first ha02 increased 28% from $40.8 million in first haff03. Our operating expenses
continue to reflect our strong commitment to iniregin the development of IPR-rich technologies theae high potential to enable broad,
sustained patent licensing and to create prodymrtypnities. The $11.3 million increase in operataxpenses is primarily due to increases in
personnel costs ($6.5 million), legal fees ($3.8iom), insurance premiums ($0.7 million) and patamortization ($0.6 million).
Approximately 53% of the increase in personnelsastiue to company-wide compensation initiativestiiuted in first half 2004 with 13% of
the increase in personnel costs attributable tattuition of our Melbourne, Florida design cenfidre remaining increase in personnel costs is
due to severance associated with our second quapesitioning, expanded training and developmeogmams, and the amortization, in first
half 2003, of an accrued loss from a developmerdgeagent.

Development expenses in first half 2004 increas#d fo $25.7 million from $22.8 million in first He2003 due primarily to a $3.4
million increase in salaries and benefits, pastiaffset by decreases in contract services.

Sales and marketing expenses of $3.0 million st fialf of 2004 increased 40% from $2.1 milliorfinst half 2003 mainly due to
increased personnel and travel costs.
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General and administrative expenses in first haliincreased 24% to $10.8 million from $8.7 millim first half 2003. The increase
was related to a $1.1 million increase in persornsts and a $0.7 million increase in insurancenprs.

Patents administration and licensing expensesase69% to $11.9 million in first half 2004 fro.$ million in first half 2003
primarily the result of a $3.3 million increasepatent enforcement costs, a $0.6 million increagmtent amortization and increases in
personnel cost of $0.4 million. The increase irepaenforcement costs relates to our respectivig@ibns and litigation with Nokia, Samsung
and Lucent. The increase in patent amortizatioulted from additional patents and related pateosgcution costs.

Other Income, Interest and Net Investment Incontelaterest Expense

Interest and net investment income of $0.8 milliofirst half 2004 decreased $0.2 million from fikalf 2003 due to the timing of sales
or maturities of available for sale securities witirealized gains or losses. We recognized $10l&mas other income in first half 2003
related to the settlement of our litigation witHdSson.

Income Taxes

We do not expect to have any U.S. cash tax obtigatother than alternative minimum tax until ousLNOL credit carryforwards are
fully utilized or have expired. The income tax pigion of $4.3 million in first half 2004 consisted approximately $3.1 million of foreign
source withholding taxes associated with pateehke royalties, principally from Japan, and anwaldior income taxes based on an estimated
effective tax rate for 2004. Our estimated effextiax rate is driven by our expected utilizatioraqfortion of our NOL credit carryforwards t
resulted from stock option exercises. The utilmatdf these credits will offset any cash obligatie& may have had, however because these
credits are recorded in additional p&ideapital, they do not offset the related bookenge. The income tax provision in second quartéB 24
$2.1 million was principally composed of foreigrusce withholding taxes.

Expected Trends

Assuming a continued positive balance of royaltytdbutions from our existing licensees, we expgecurring patent licensing royalties
from such licensees to be in the range of $27 anilto $30 million per quarter over the remainde2@®4. We are also optimistic that we can
conclude additional patent license agreements g@@94, which should be accretive. We continue amage our ongoing operating expenses
generally in line with our expectations and congita make planned substantial investment in netwigogies to strongly position InterDigil
for the future. Also, we expect that the costs ais¢ed with the Nokia and Samsung arbitrations edhtinue to escalate in second half 2004
due to increased activity levels as we approaclewdentiary hearings scheduled for early 2005 eBithese factors, we now expect that third
quarter operating expenses will increase 6%-9% sseond quarter 2004 levels (excluding repositigminarges), with fourth quarter levels
equal to or slightly higher than those in the tigcarter.

In addition, although we do not expect to have Erfy. cash tax obligations other than alternativeimiim tax until our U.S. NOL credit
carryforwards are fully utilized or have expiredy @rovision for income taxes may vary significgrftiom period-to-period. The expected
variability is due to the character of our NOL dtexhrryforwards (the majority of which result froeductions related to the exercise of
employee stock options) and recent changes inJ&$h source withholding tax treaties that becdfeetve July 1, 2004. Throughout the
remainder of 2004, we will continue to evaluatenkeed for a full valuation allowance against ouieded tax assets. In the event that we
determine the valuation allowance is no longer adede will record the estimated realizable valiithe deferred tax asset and begin
providing for income taxes at a rate more consistétih our overall combined federal and state effecrates. Our provision will also include
the amortization of prior foreign source withholglitax payments.
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STATEMENT PURSUANT TO THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

The foregoing Management’s Discussion and Analgsigains forward-looking statements reflecting, amother things, the Compasy’
beliefs and expectations as to (i) recurring ragalfrom existing licensees and cash flow in 2q¥our business, our ability to enter into
additional patent licenses in 2004, and our abibtgreate future product opportunities; (iii) @tirategy; (iv) the effect of our organizational
repositioning; (v) operating expenses for the remeai of 2004 and the impact of both our long-teampensation program and the increasing
arbitration and litigation activities on our expesdor the remainder of 2004; (vi) the impact of agsolution of our dispute with Federal on
ability to meet our operating requirements; (viiy ¢ack of need to seek additional financing; jviiur AMT and federal income tax obligations
and the effect of changes in foreign source wittiimgl tax treaties; (ix) the impact of the licenggeements with Ericsson and Sony Ericssc
defining the royalty obligations of Nokia and Samguwnder their respective patent license agreemetiias; (x) the timing of the Nokia and
Samsung arbitrations and Lucent litigation; andl ¢xir stock repurchase program. Words such as “rifayure,” “anticipate,” expect,”
“believe,” “will,” “continue to,” “assuming,” “ongang,” “optimistic” or similar expressions are inged to identify such forward-looking
statements.

Such forward-looking statements are subject tesragkd uncertainties. We caution readers that artgalts and outcomes could differ
materially from those expressed in or anticipatgduch forward-looking statements. You should dat@ undue reliance on these forward-
looking statements, which are only as of the dataie Form 10-Q. In addition to the associatetlgiand uncertainties identified in this Form
10-Q as well as other information contained hereath of the following factors should be consideneglvaluating our business and prospects.

Our recurring royalties and cash flow are dependar(f) the market share and performance of oungry licensees in selling their
products; (ii) the economy and sales trends intineless market; (iii) whether we are able to expaar customer, partner and licensing
relationships; (iv) whether new licensees or emgsticensees make past payments for royalties dpesgpayments against future royalties; (v)
our ability to successfully prosecute, enforce pratect our patents and other intellectual propediyts; and (vi) unanticipated changes in the
schedule or costs associated with the Nokia ands8agnarbitrations and Lucent litigation. In additiour cash flow may be affected by a d
in the anticipated receipt of payments from ouerisees, including payments from Ericsson, Sonysgwit, Sharp, and NEC, or a failure by
licensee to realize our and market projectionsédes of covered products.

Our strategy may be impacted by the foregoing facis well as (i) difficulties or delays in ourag&gic initiatives; (ii) our ability to
successfully develop market relevant technologyatdnt our technologies; (iii) changes in techgglpreferences of strategic partners or
consumers or changes in consumer demand; (iv)Mdi&hility or development of substitute or comptieé technologies; (v) our ability to
leverage product opportunities as well as levemgeexisting and enter into additional strateglatienships; and (vi) the repositioning of our
internal technology development resources.

Additionally, Nokia's and Samsung'’s royalty obligats may be affected by (i) resolution of the Nokiad Samsung arbitrations as to the
applicability of the terms of the Ericsson and Sé&migsson licensing agreements to the royalty alblions of Nokia and Samsung under their
respective license agreements; (ii) the actualgsses, decisions, and results from the respectikéaMind Samsung arbitrations and Lucent
litigation; and (iii) any future legal proceedintmt could adversely affect the royalty obligatimngpayments under Nokia's and Samsung’s
respective patent license agreements.

Our expectations regarding repositioning chargesiapendent upon (i) the timing and expense of midtrative activities required by tl
repositioning; (ii) the projected annualized pre-tast savings associated with the repositioniiiigupanticipated demand for our engineering
services; and (iv) our inability to hire and/oraiet personnel necessary to conduct our technoleggldpment programs.

Our expectations as to operating expenses andreggeints are based on (i) our level of continuefifgetling (which in turn may be
affected by our ability to enter into or expanatggic relationships); (ii) current opportunities future development and product options; (iii)
our ability to continually improve operational effncies and effectiveness on an organizationall&ur operating expenses could be affected
by unanticipated development costs and technicen€ial or other difficulties or delays relatedthe development of our technologies and
products. In addition, an unexpected resolutioohange in timing of the legal proceeding with Fedleould impact our current expectation:
to the outcome as well as our operating expensethdt, our failure to generate sufficient cashvBamver the long-term, based on the factors
listed above and those set forth in our Form 10lld adversely impact operating requirements amccorrent lack of need to seek additional
financing.

Our expectations as to our various tax obligatimay be affected by unanticipated changes in foregmce withholding tax treaties,
accounting treatment or payment of federal incomxe ®ur expectations as to our income tax experaselra affected by the above factors as
well as our potential utilization of deferred tessats and management’s ongoing assessment ofltlaion of such deferred tax assets.

While the Company believes that the Ericsson amdy &oicsson license agreements establish the fiabtgrms necessary to define the
royalty obligations of Nokia and Samsung underrthespective patent license agreements, any digmaeding arbitration), and the length
and resolution of any dispute relating thereto, &ittl regard to the Lucent litigation, could afféle timing and amount of anticipated cash
revenue related to any applicable patent licenseemgents.

Our Repurchase Program may be affected by the faitacquisition price of our stock, our cash regmients, and other market and
economic factors relating to the Repurchase Program

Factors affecting one forward-looking statement ratigct other forward-looking statements. We uraletno duty to publicly update
any forward-looking statements, whether as a reduiew information, future events or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKE T RISK

There have been no material changes in quantitatidequalitative market risk from the disclosurelided in our Annual Report on
Form 10-K for the year ended December 31, 200ansnded.

ltem 4. CONTROLS AND PROCEDURES

Under the supervision and with the participatiothaf Company’s Chief Executive Officer and Chigidticial Officer, the Company’s
management carried out an evaluation of the effewtiss of the design and operation of the Comgadigtlosure controls and procedures :
the end of the period covered by this report. Bageah their evaluation, the Chief Executive Offie@d Chief Financial Officer concluded that
the Company’s disclosure controls and proceduree agequate and effective to ensure that informagquired to be disclosed by the
Company in the reports that it files under the $iies Exchange Act of 1934 is recorded, processaemhmarized and reported within the time
periods specified in rules and forms of the Semgiand Exchange Commission. There were no changes internal control over financial
reporting that occurred during the quarter endee B0, 2004 that materially affected, or are reabbnlikely to materially affect, our internal
control over financial reporting.

PART Il—OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS
Nokia

As previously reported in the Company’s Form 10eKthe year ended December 31, 2003, as amended EBK), Form 10-Q for the
guarter ended March 31, 2004 (March 31, 2004 Fd@¥Q}, and Form 8-K dated June 10, 2004, in July3296kia requested binding
arbitration regarding Nokia’s royalty payment ohbligns for its worldwide sales of 2G GSM/TDMA an®@ GSM/GPRS/EDGE/TDMA
products under its existing patent license agreeénfemsuant to the dispute resolution provisionthefpatent license agreement, the arbitration
has been filed in the International Court of Arditon of the International Chamber of Commerce (ICC

The binding arbitration relates to ITC’s and ther@any’s claim that the patent license agreemer@ssiined with Telefonaktiebolaget
LM Ericsson and Ericsson Inc. (together, Ericsson) Sony Ericsson Mobile Communications AB (Sonig$son) in March 2003 defined the
financial terms under which Nokia would be requiteghay royalties on its worldwide sales of 2G GFPMA and 2.5G
GSM/GPRS/EDGE/TDMA products commencing January0D22 Nokia is seeking, among other things, a datextion that their obligation
under the existing patent license agreement islefined by our license agreements with EricssonSomd/ Ericsson or has been dischargec
a ruling that no royalty rate for its sales aft@nuary 1, 2002 can be determined by the panelesttihin contractual conditions precedent have
been satisfied. Nokia has additionally claimed,timatny event, the panel cannot award money dasnage

In addition, Nokia sought to have reinstated cartaports, recommendations, and orders previowstgted by the United States District
Court for the Northern District of Texas (Texas bt Court). On June 8, 2004, the Texas Distrioti@ reinstated certain reports,
recommendations, and orders (which remain undéy ating to, among other things, claim constioretand non-infringement of certain ITC
patents by certain Ericsson products. We have dgghdlae Texas District Court’s decision. The Tekéstrict Court’s June 8, 2004 order does
not have any effect on the March 2003 resolutiotheflitigation with Ericsson or the patent licermggeements signed by Ericsson and Sony
Ericsson in March 2003.

Nokia also maintains that the validity and infringent of the patents are factors the arbitratiorepsimould consider in determining
Nokia's royalty obligations under the patent licensecagnent. We do not believe that the issues of pa#didlity or infringement are relevant
to the arbitrable royalty dispute and we continugigorously contest Nokia’s position.

The arbitration panel has informed the parties daauary 2005 is the month during which the paniékanduct the arbitration
evidentiary hearing and, absent a resolution af tiétter or unexpected changes in the arbitraibedule approved by the arbitration panel,
we expect a decision to be rendered thereafter.

Samsun

As previously reported in the Company’s Form 10M&rch 31, 2004, Form 10-Q and June 29, 2004 Foini-2002 during an
arbitration proceeding, Samsung Electronics Co. (3dmsung) elected under its 1996 patent licegsseament (1996 Samsung License
Agreement) to have Samsung'’s royalty obligatiomame&ncing January 1, 2002 for 2G GSM/TDMA and 2.568MBGPRS/EDGE/TDMA
wireless communications products, be determinedtaordance with the terms of the Nokia patent Beeggreement,
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including its MFL provision. Similar to Nokia, tt@ompany believes that Samsung’s royalty obligatisrsales commencing January 1, 2002
have been defined by the Ericsson and Sony Erigsatamt license agreements. In November 2003, Sagrinitiated a binding arbitration
against the Company and ITC. The arbitration has fiked with the ICC. Samsung is seeking to havéGC arbitration panel determine that
Samsung'’s obligations under the 1996 Samsung LécAgseement are not defined by the license agretswéth Ericsson and Sony Ericsson
or, in the alternative, to determine the amourthefappropriate royalty due. We have counterclaifoedn arbitration decision requiring that
Samsung pay us royalties on equivalent terms anditions as those set forth in the Ericsson and/&oitsson patent license agreements for
the period January 1, 2002 to December 31, 20@bdatermining the amount of the royalty and payntemhs. We are also seeking a
declaration that the parties’ rights and obligatiane governed by the 1996 Samsung License Agréearehthat the Nokia patent license
agreement dictates only Samsung’s royalty obligatiand most favored rights for those products fiedrunder the 1996 Samsung License
Agreement. Samsung has replied to our answer amttelaim, maintaining Samsung’s position (ad@eh in its arbitration demand) and
arguing that it has succeeded to all of Nokia'srige rights. In the alternative, Samsung assextstshroyalty obligations should be governed
by the MFL clause in the 1996 Samsung License Ages. The parties are in the discovery phase oatbiration at this time. A hearing date
of February 2005 has been scheduled by the aibitrpinel. The tentative hearing date is subjetitriong of events in the arbitration involvi
the Company, ITC and Nokia (as referenced in thenF0-K) and unexpected delays in the arbitraticireslules.

Other

We have filed patent applications in the Unitedé&tand in numerous foreign countries. In the @irtourse of business, we currently
are, and expect from time-to-time to be, subjeathtallenges with respect to the validity of ourguess and with respect to our patent
applications. We intend to continue to vigorousdfeshd the validity of our patents and defend adaing such challenges. However, if certain
key patents are revoked or patent applicationsl@néged, our patent licensing opportunities couldriaerially and adversely affected.

Item 2. CHANGES IN SECURITIES, USE OF PROCEEDS AND ISSUER RIRCHASES OF EQUITY SECURITIES

(e) Issuer Purchases of Equity Securities.

The following table provides information concerniing Company’s purchases of its Common Stock, $0ab¥alue, during second
quarter 2004:

Maximum Number (or

Total Number of
Shares (or Units)

Average Price paid Per

Total Number of
Shares (or Units)
Purchased as Part of
Publicly Announced

Approximate Dollar
Value) of Shares (or
Units) that May Yet Be
Purchased Under the

Period Purchased Share (or Unit) Plans or Programs Plans or Programs
April 1-April 30, 2004 6,000(1) $(1) — —
May 1-May 31, 2004 — — — —
June 1-June 30, 2004 — — — 1,000,000(2)
Total 6,000(1) $(1) — 1,000,000(2)

(1) On April 8, 2004, the Company issued 6,000rigsd stock units to Robert S. Roath, a membéh®Company’s Board of Directors,
in exchange for Mr. Roath’s surrender and cancgefiatf 6,000 shares of the Company’s restricted @om Stock (restricted stock). The
restricted stock was part of a previous grant ae@td Mr. Roath on November 8, 1999. Both the i&stit stock units and restricted stock w
awarded under the Company’s 1999 Restricted Sttaok P

(2) During second quarter 2004, our Board of Doextipproved the repurchase of up to one milli@reshof our outstanding Common
Stock (Repurchase Program). Under the RepurchasgdPn we may repurchase the shares from time-te-tmough open-market purchases
or prearranged plans. We began to repurchase stfames Common Stock early in third quarter 2004.3 the date of this filing, we have
repurchased approximately 500,000 shares of oum@mntock of a total cost of approximately $9.2lionil.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At our 2004 Annual Meeting of Shareholders (the tifep held on June 3, 2004, our Shareholders aelddssrs. Robert S. Roa
Robert W. Shaner and Alan P. Zabarsky as directoitse Company, and ratified the appointment of@siaterhouseCoopers LLP as the
Company’s independent registered public accouritingfor the year ending December 31, 2004. Ourr&halders elected Mr. Roath as a
director by a vote of 47,764,774 shares in favar y835,973 shares withheld. Our Shareholdersezlddtr. Shaner as a director by a vote of
51,929,227 shares in favor and 1,671,520 sharéheld. Our Shareholders elected Mr. Zabarsky dreatdr by a vote of 50,736,831 share
favor and 2,863,916 shares withheld. Messrs. Dg&jdBolgiano, Harry G. Campagna, Steven T. CloHtaward E. Goldberg and Edward B.
Kamins also continue to serve their terms as dirsciThe vote ratifying the appointment of PricesvhbuseCoopers LLP was 50,809,869
shares in favor, 2,671,309 shares against, ané89 $hares abstaining. There were no broker noesweith respect to any matters voted on at
this Meeting.
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Iltem 6.

EXHIBITS AND REPORTS ON FORM 8-K

(@) The following is a list of Exhibits filed as part this Quarterly Report on Form -Q:

Exhibits

10.60 Indemnity Agreement dated March 15, 2004 by and/éen InterDigital and Edward B. Kamins [Pursuanitém 601 of

31.]
31.2
32.1

32.2

Regulation S-K, the Indemnity Agreements, whichsarestantially identical in all material respeetsgcept as to the parties
thereto, between InterDigital and the followingiiwiduals were not filed: Robert W. Shaner and AfarZabarsky]

Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer pursuamt $ection 302 of the Sarba-Oxley Act of 2002

Certification Pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002 fol
Howard E. Goldberc

Certification Pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002 fol
Richard J. Fagat

(b) The following is a list of Current Reports furnisher filed on Form -K during second quarter 20C

1)

(2)

3)

(4)

(5)

(6)

(7)

We furnished a Current Report on Form 8-K datede 29, 2004 under Item 5—Other Events and Redj&#b Disclosure,
regarding the Company’s receipt of a provisionaktiable for the evidentiary hearing in late Feby 2005 as set by the arbitration
panel overseeing the ongoing arbitration proceel&tgeen the Company, InterDigital Technology Coagion (ITC), the
Compan'’s wholly-owned subsidiary, and Samsung Electronics Co.

We furnished a Current Report on Form 8-K datede 23, 2004 under Item 5—Other Events and Redj&b Disclosure, to
provide revenue recognition guidance in relatioth®dCompany’s announcement and furnishing of anF&#K on June 3, 2004, in
connection with a patent license agreement exeduteohd between the Company’s patent holding sidsged and SANYO
Electric Co., Ltd.

We furnished a Current Report on For-K dated June 14, 2004 under Ilte—Other Events and Required FD Disclosure
announce that the Company’s Board of Directors @t the repurchase of up to one million sharegh®fCompany’s outstanding
Common Stock, and approved the redemption of alleshoutstanding of the Company’s $2.50 Cumula@iervertible Preferred
Stock.

We furnished a Current Report on Form 8-K datede 10, 2004 under Item %3ther Events and Required FD Disclosure, to re
that in connection with the ongoing arbitration ggeding involving Nokia Corporation’s patent licersgreement with the
Company and ITC, on June 8, 2004, the United Sfaigsict Court for the Northern District of TexéBexas District Court) entert
an order reinstating certain reports, recommendstiand orders (which remain under seal) previousbated by the Texas District
Court in the now-settled litigation of Ericsson, Inc. v. InterDiditnd ITC.

We furnished a Current Report on Form 8-K datede 3, 2004 under Item 5—Other Events and Rafj&BeDisclosure, to
announce that the Company’s patent holding subfdigntered into a worldwide, non-exclusive, roydearing patent license
agreement with SANYO Electric Co., Ltd, coveringtéal units and infrastructure compliant with 26 and 3G standard

We furnished a Current Report on Form 8-K daWiey 18, 2004 under Item 9—Regulation FD Disclosimerder to make
available information to our investors and the stirgg public in response to a request for additiarfarmation made by
Institutional Shareholder Services to the Compdimg additional information pertained to fees for aalvice and preparation that
the Company reported in its proxy statement for2b@4 Annual Meeting of Shareholde

We filed a Current Report on Forr-K dated May 10, 2004 under Iter—Financial Statements, Pro Forma Financial Inforare
and Exhibits, and Item 12—Results of Operationskindncial Condition, relating to the Company’s amncement of its results of
operations and financial condition for the quaeteded March 31, 200
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(8)

(9)

(10)

We filed a Current Report on Form 8-K dated iAp®, 2004 under Item 5—Other Events and Requii@disclosure, and
Item 7—Financial Statements, Pro Forma Financifarimation and Exhibits, relating to the Companghnouncement tha
expected to report financial results for the fgqaarter 2004 which exceeded financial ana’ expectations

We furnished a Current Report on Form 8-K datpd| 16, 2004 under Item 5—Other Events and ResfiFD Disclosure,
to announce an internal corporate repositioningheyCompany

We furnished a Current Report on Form 8-K dapril 6, 2004 under Item 5—Other Events and ResflFD Disclosure,
relating to the Compar's Board of Director approval of changes to the Comp’s compensation progral
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdéjport to be signed on its behalf
by the undersigned thereunto duly authorized.

INTERDIGITAL COMMUNICATIONS CORPORATION

Date: August 9, 200 /s/ HowaARDE. GOLDBERG
Howard E. Goldberg
President and Chief Executive Offic

Date: August 9, 200 [sl _R.J. IAGAN

Richard J. Fagan
Chief Financial Office
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Exhibit 10.6C
INDEMNITY AGREEMENT

This Indemnity Agreement, dated as of March 1542 made by and between InterDigital CommunicetiGorporation, a
Pennsylvania corporation (the “Company”), and EDWAR. KAMINS (the “Indemnitee”).

RECITALS

1. The Company is aware that competent and expesiepersons are increasingly reluctant to sengdrastors, officers or agents of
corporations unless they are protected by compsdetiability insurance and indemnification, deeincreased exposure to litigation costs
risks resulting from their service to such corpiarat, and due to the fact that the exposure frettpubears no reasonable relationship to the
compensation of such directors, officers and odgents.

2. The statutes and judicial decisions regardiegdtliities of directors and officers are often diffico apply, ambiguous, or conflicting,
and therefore fail to provide such directors, @ficand agents with adequate, reliable knowleddegal risks to which they are exposed or
information regarding the proper course of actmiake.

3. Plaintiffs often seek damages in such large artsoand the costs of litigation may be so enornfatrether or not the case is
meritorious), that the defense and/or settlemestoh litigation is often beyond the personal resesi of directors, officers and other agents.

4. The Company believes that it is unfair for iteedtors, officers and agents and the directoficers and agents of its subsidiaries to
assume the risk of huge judgments and other expevisieh may occur in cases in which the directéficer or agent received no personal
profit and in cases where the director, officeagent was not culpable.

5. The Company recognizes that the issues in comtsg in litigation against a director, officeragent of a corporation such as the
Company or its subsidiaries are often related édcktiowledge, motives and intent of such directiicer or agent, that he is usually the only
witness with knowledge of the essential facts ammipating circumstances regarding such matteitlzett the long period of time which
usually elapses before the trial or other dispositf such litigation often extends beyond the tthmet the director, officer or agent can
reasonably recall such matters; and may extendrioetfee normal time for retirement for such directifficer or agent with the result that he,
after retirement or in the event of his death,dpisuse, heirs, executors or administrators, magd®e with limited ability and undue hardship
in maintaining an adequate defense, which may dreg® such a director, officer or agent from sepvimthat position.

6. Based upon their experience as business mandgeiBoard of Directors of the Company (the “Bdaiths concluded that, to retain
and attract talented and experienced individuatetee as directors, officers and agents of the @amy and its subsidiaries and to encourage
such individuals to make the business decisionesszey for the success of the Company and itsdialisss, it is necessary for the Compan
contractually indemnify its directors, officers aagents and the directors, officers and agents slibsidiaries, and to assume for itself
maximum liability for expenses and damages in cotioe with claims against such directors, officansl agents in connection with their
service to the Company and its subsidiaries, asduréher concluded that the failure to providehsaontractual indemnification could result in
great harm to the Company and its subsidiariest@€ompany’s shareholders.



7. Section 1746 (“Section 1746") of the PennsylaaBiisiness Corporation Law (the “PABCL”), under eththe Company is organized,
permits the Company to indemnify its representatiigeich as directors, officers, employees and agbgtagreement and to indemnify persons
who serve, at the request of the Company, as firesentatives of other corporations or enterprised,expressly provides that the
indemnification provided by the PABCL is not excles

8. The Company desires and has requested the litgentm serve or continue to serve as a direcfticeo or agent of the Company
and/or one or more subsidiaries of the Companyffea undue concern for claims for damages arisungof or related to such services to the
Company and/or one or more subsidiaries of the Gomp

9. Indemnitee is willing to serve, or to contineeserve, the Company and/or one or more subsidiafithe Company, provided that he
furnished the indemnity provided for herein.

AGREEMENT
NOW, THEREFORE, the parties hereto, intending téelgally bound, hereby agree as follows:

1. Definitions

a. For the purposes of this Agreement, “agenthef€ompany means any person who is or was a diredfizer, employee
or other representative of the Company or a sudngidif the Company; or is or was serving at thelestof, for the convenience of, or to
represent the interests of the Company or a surgidi the Company as a director, officer, emplogeeepresentative of another foreign or
domestic corporation, partnership, joint venturnesttor other enterprise; or was a director, offieenployee or representative of a foreign or
domestic corporation which was a predecessor catiporof the Company or a subsidiary of the Companyvas a director, officer, employee
or representative of another enterprise at theastopf, for the convenience of, or to represenirterests of such predecessor corporation.

b. For the purposes of this Agreement, “expensedlde all out-ofpocket costs of any type or nature whatsoeverydiob,
without limitation, all attorneys’ fees and relatgigbursements, punitive and other damages, judgmémes, penalties, excise taxes assessed
with respect to an employee benefit plan, and artsopmid or to be paid in settlement), actually esasonably incurred by the Indemnitee in
connection with either the investigation, defensaeppeal of a proceeding or establishing or enfigra right to indemnification under this
Agreement or PABCL or otherwise.

c. For the purposes of this Agreement, “proceedimgans any threatened, pending, or completed astiginor other
proceeding, whether civil, criminal, arbitrationatiministrative, or investigative.
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d. For the purposes of this Agreement, “subsidiangans any corporation of which more than 10% obiltstanding votin
securities is owned directly or indirectly by ther@pany, by the Company and one or more of its atbibsidiaries, or by one or more of its
other subsidiaries.

2. Agreement to ServeThe Indemnitee agrees to serve and/or contingerice as agent of the Company, at its will (oreand
separate agreement, if such agreement existdjeioapacity Indemnitee currently serves as an afjeghe Company, so long as he is duly
appointed or elected and qualified in accordandk thie applicable provisions of the Bylaws of then@pany or any subsidiary of the Compi
or until such time as he tenders his resignationriting; provided, however, that nothing contairiedhis Agreement is intended to create any
right to continued employment by Indemnitee.

3. Liability Insurance

a. The Company hereby covenants and agrees thangas the Indemnitee continues to serve as antag the Company
and thereafter so long as the Indemnitee couldibgst to any possible proceeding by reason ofabethat the Indemnitee was an agent o
Company, the Company, subject to Section 3(c)] shamptly obtain and maintain in full force andesft directors’ and officers’ liability
insurance (“D&O Insurance”) in reasonable amourdmfestablished and reputable insurers.

b. In all policies of D&O Insurance, the Indemnisd®all be named as an insured in such a mannerpevide the
Indemnitee the same rights and benefits as aredetdo the most favorably insured of the Comparmljrectors, if the Indemnitee is a direc
or of the Company’s officers, if the Indemniteanét a director of the Company but is an officerpbthe Company’s employees, if the
Indemnitee is not a director or officer but is apboyee.

c. Notwithstanding the foregoing, the Company shalle no obligation to obtain or maintain D&O Iresce if the Compar
determines in good faith that such insurance ig@agonably available, the premium costs for snshrance are disproportionate to the am
of coverage provided, the coverage provided by susilrance is limited by exclusions so as to prexdd insufficient benefit, or the Indemni
is covered by similar insurance maintained by aswlidry of the Company.

4. Mandatory IndemnificationSubject to Section 8 below, the Company shakindify the Indemnitee as follows:

a. To the extent the Indemnitee has been successthle merits or otherwise in defense of any pedogy (including
without limitation, an action by or in the right tife Company) to which the Indemnitee was a partsebson of the fact that he is or was an
agent of the Company, or by reason of anything dwmet done by him in any such capacity, at ametin the past, present or future, against
all expenses relating to such proceeding;

b. If the Indemnitee is a person who was or isrtypa is threatened to be made a party to anygeding (other than an
action by or in the right of the Company) by reaebthe fact that he is or was an agent of the Gomgpor by reason of anything done or not
done by him in any such capacity, at any time enghst, present or future, the Company shall indgrtime
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Indemnitee against any and all expenses and ligkiof any type whatsoever relating to such prdicgg provided the Indemnitee acted in
good faith and in a manner he reasonably beliewédxtin, or not opposed to, the best interesta®flompany, and, with respect to any
criminal action or proceeding, had no reasonahlseo believe his conduct was unlawful;

c. If the Indemnitee is a person who was or isréypa is threatened to be made a party to anygeding by or in the right
of the Company by reason of the fact that he isas an agent of the Company, or by reason of amytthdne or not done by him in any such
capacity, at any time in the past, present or &yttire Company shall indemnify the Indemnitee agjaifi expenses and liabilities related to
such proceeding, provided the Indemnitee acted@ddaith and in a manner he reasonably believéxtim or not opposed to the best inter
of the Company; except that no indemnification urttles subsection 4(c) shall be made in respeahtoclaim, issue or matter as to which s
person shall have been finally adjudged to bediablthe Company by a court of competent jurisdictinless and only to the extent that the
court in which such proceeding was brought shatmeine upon application that, despite the adjuaioaof liability but in view of all the
circumstances of the case, such person is faidyraasonably entitled to indemnity for such amowtigh the court shall deem proper; and

d. If the Indemnitee is a person who was or isréypa is threatened to be made a party to anygading by reason of the
fact that he is or was an agent of the Compangyaeason of anything done or not done by him ynwsurch capacity, at any time in the past,
present or future, and if prior to, during the pemel or after completion of such proceeding Indeebecomes deceased, the Company shall
indemnify the Indemnitee’s heirs, executors andiathtrators against any and all expenses and lliegsilof any type whatsoever actually and
reasonably incurred to the extent Indemnitee wbakk been entitled to indemnification pursuanteot®ns 4(a), 4(b), or 4(c) above were
Indemnitee still alive.

For purposes of this Section 4, the Indemnitee Sigatleemed to have acted in good faith and in mnerahe reasonably
believed to be in or not opposed to the best interef the Company so long as the act or failurctof said Indemnitee is not finally adjudged
by a court or other body of competent jurisdictiorhave constituted willful misconduct or recklesss. For purposes of the preceding sent
a finding by a court or other body of competentsgdiction that an act or failure to act of the Indgétee or some other agent of the Company
constitutes “misconduct” or words of like importadimot, of itself, create a presumption that thedmnitee has engaged in willful misconduct
or recklessness under this Agreement, the Compamies of Incorporation, the Company’s bylawsuorder the PABCL.

For purposes of this Section 4, the terminatioargf action, suit or proceeding by judgment, ordettlement, conviction, or
upon a plea of nolo contendere or its equivaldrdll si0t, of itself, create a presumption thatlimemnitee did not act in good faith and in a
manner that he reasonably believed to be in ooppbsed to the best interests of the Company,veitid yespect to any criminal action or
proceeding, had reasonable cause to believe thabhiduct was unlawful.

Notwithstanding the foregoing, the Company shatlb@obligated to indemnify the Indemnitee for enges or liabilities of
any type whatsoever for which payment is actualadmto or on behalf of Indemnitee and not subsetyueontested or returned under a valid
and collectible insurance policy of D&O Insurancea valid and enforceable indemnity clause, bydaveigreement.
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5. Partial Indemnification If the Indemnitee is entitled under any provisadrthis Agreement to indemnification by the Compan
for some or a portion of any expenses or liabgiti¢ any type whatsoever incurred by him related ppoceeding, but not entitled, however, to
indemnification for the total amount of such expnand liabilities, the Company shall nevertheledemnify the Indemnitee for such total
amount except as to the portion to which the Indeeris not entitled.

6. Mandatory Advancement of Expensé&ubject to Section 8(a) below, the Company sdlnce all expenses incurred by the
Indemnitee in connection with the investigationfetse, settlement or appeal of any proceeding iohwthe Indemnitee is a party or is
threatened to be made a party by reason of theétfacthe Indemnitee is or was an agent of the Gmypor by reason of anything done or not
done by him in any such capacity, at any time enghst, present or future. Indemnitee hereby uaklestto repay such amounts advanced only
if, and to the extent that, it shall be determinétnately that the Indemnitee is not entitled ®ibdemnified by the Company as authorized
hereby. The advances to be made hereunder shadlihdry the Company to the Indemnitee within twei2Q) days following delivery of a
written request therefor by the Indemnitee to tken@any, accompanied by evidence in reasonablel déthie expenses that the Indemnitee
has incurred.

7. Notice and Other Indemnification Procedures

a. Promptly after receipt by the Indemnitee of c®tf the commencement of or the threat of comnmaraoé of any
proceeding, the Indemnitee shall, if the Indemnigekeves that indemnification with respect thems@y be sought from the Company under
this Agreement, notify the Company of the commenrmetor threat of commencement of any proceeding.

b. If, at the time of the receipt of a notice of tommencement of a proceeding pursuant to Sectarhereof, the Compal
has D&O insurance in effect, the Company shall gixampt notice of the commencement of such procgetdi the insurers in accordance w
the procedures set forth in the respective polidiee Company shall thereafter take all necessadgsirable action to cause such insurers to
pay, on behalf of the Indemnitee, all amounts pkeyab a result of such proceeding in accordande twé terms of such policies.

c. In the event the Company shall be obligatedatpthe expenses of any proceeding against the Inidkean the Company, if
appropriate, shall be entitled to assume the defehsuch proceeding, with counsel approved byridlemnitee (such approval not to be
unreasonably withheld), upon the delivery to th@elmnitee of written notice of its election so to After delivery of such notice, approval of
such counsel by the Indemnitee and the retenti@udf counsel by the Company, the Company wilbeofable to the Indemnitee under this
Agreement for any fees of counsel subsequentlyrieduby the Indemnitee with respect to the samegeding but the Indemnitee shall have
the right to employ his own counsel in any suctcpaealing at the Indemnitee’s expense. If the Compasyassumed the defense of any
proceeding and the Indemnitee reasonably conclatdesy time thereafter that there might be a condif interest
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between the Company and the Indemnitee in the atradwany such defense, or if the Company shall indiact, have continuously employed
counsel to assume the defense of such proceetiemyttie Indemnitee shall have the right to ret&rotvn counsel and the fees and expens
Indemnitee’s counsel shall be at the expense oftmpany.

8. Exceptions Any other provision herein to the contrary nohsianding, the Company shall not be obligated @untsto the terms
of this Agreement:

a. To indemnify or advance expenses to the Indemnitth respect to proceedings or claims initiatedrought voluntarily
by the Indemnitee and not by way of defense, ur(igssich indemnification or advancement is exgyessquired to be made by law, (ii) the
proceeding was authorized by the Board, (iii) sincemnification or advancement is provided by tleenpany, in its sole discretion, pursuant
to the powers vested in the Company under the PABQIv) the proceeding is brought to establiskenforce a right to indemnification or
advancement under this Agreement or any othertstatuaw or otherwise as required under the PABCL;

b. To indemnify the Indemnitee for any liabilities expenses incurred by the Indemnitee with resjpeghy proceeding
instituted by the Indemnitee to enforce or interpinés Agreement, if a court of competent jurisitintdetermines that each of the material
assertions made by the Indemnitee in such procgedis not made in good faith or was frivolous;

c. To indemnify the Indemnitee under this Agreenfentiny amounts paid in settlement of a proceedinigss the Compal
consents to such settlement or the Company unrabsowithholds such consent;

d. To indemnify the Indemnitee under this Agreenfentany expenses incurred on account of any afdilofre to act of the
Indemnitee which is finally adjudged by a courbtiter body of competent jurisdiction to have cdngtid willful misconduct or recklessness.
For purposes of the preceding sentence, a findjrg dourt or other body of competent jurisdictibattan act or failure to act of the Indemni
or some other agent of the Company constitutescomduct” or words of like import shall not, of itgecreate a presumption that the
Indemnitee has engaged in willful misconduct oklegsness under this Agreement, the Company’slAstiaf Incorporation, the Company’s
bylaws or under the PABCL;

e. To indemnify the Indemnitee under this Agreenileatcourt of competent jurisdiction finally adjgels that such
indemnification is illegal, including, without lirdtion, by virtue of such indemnification beingvilmlation of public policy or any provision of
law.

9. NonExclusivity . The provisions for indemnification and advancetredrexpenses set forth in this Agreement shallbsot
deemed exclusive of any other rights which the imgiéeee may have under any provision of law, the Gany’s Articles of Incorporation or
Bylaws, the vote of the Company’s shareholdersigintérested directors, other agreements, or ofilserwoth as to action in his official
capacity and to action in another capacity whileupying his position as an agent of the Compang,tha Indemnitee’s rights hereunder shall
continue after the Indemnitee has ceased actiag agent of the Company and shall inure to thefiiefdhe heirs, executors and
administrators of the Indemnitee.
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10. Enforcement Any right to indemnification or advancement operses granted by this Agreement to Indemnite¢ Isbal
enforceable by or on behalf of Indemnitee in anyrtof competent jurisdiction if (i) the claim faxdemnification or advancement of expenses
is denied, in whole or in part, or (ii) no dispamit of such claim is made within ninety (90) daysemuest therefor. Indemnitee, in such
enforcement action, if successful in whole or intpshall be entitled to be paid also the expetiggasecuting his claim. It shall be a defens
any action for which a claim for indemnificationnisade under this Agreement (other than an actionditt to enforce a claim for expenses
pursuant to Section 6 hereof, provided that theired undertaking has been tendered to the Comghay)ndemnitee is not entitled to
indemnification because of the limitations sethidrt Sections 4 and 8 hereof. Neither the faildrthe Company (including its Board or its
shareholders) to have made a determination pritre@ommencement of such enforcement action tidatmnification of Indemnitee is proper
in the circumstances, nor an actual determinatiothé Company (including its Board or its sharebaod)l that such indemnification is improf
shall be a defense to the action or create a presomthat Indemnitee is not entitled to indemration under this Agreement or otherwise.

11. SubrogationIn the event of payment under this AgreementQbmpany shall be subrogated to the extent of pagment to
all of the rights of recovery of Indemnitee, wh@bexecute all documents required and shall daa8 that may be necessary to secure such
rights and to enable the Company effectively tadpsuit to enforce such rights.

12. Survival of Rights

a. All agreements and obligations of the Compamtaioed herein shall continue during the perioceinditee is an agent of
the Company and shall continue thereafter so Ieng@demnitee could be subject to any possible diog by reason of the fact that
Indemnitee was serving in the capacity referreldet@in.

b. The Company shall require any successor to tmepany (whether direct or indirect, by purchasergee consolidation
or otherwise) to all or substantially all of thesiness or assets of the Company, expressly to &ancthagree to perform this Agreement in the
same manner and to the same extent that the Comang be required to perform if no such succesbkiaa taken place.

13. Interpretation of Agreementt is understood that the parties hereto intérgl Agreement to be interpreted and enforced go as
provide indemnification and advancement of expetsése Indemnitee to the fullest extent permitbgdaw including those circumstances in
which indemnification and advancement of expensasldvotherwise be discretionary.

14. Severability If any provision or provisions of this Agreemeaiiall be held to be invalid, illegal or unenforclegfor any reason
whatsoever, (i) the validity, legality and enforbaity of the remaining provisions of the Agreeméimcluding without limitation, all portions
of any paragraphs of this Agreement containingsrgh provision held to be invalid, illegal or unertieable, that are not themselves invalid,
illegal or unenforceable) shall not in any way ffe@ed or impaired thereby, and (ii) to the futlegtent possible, the provisions of this
Agreement (including, without limitation, all pastis of any paragraph of this Agreement containmgsaich provision held to be invalid,
illegal or unenforceable, that are not themselagalid, illegal or unenforceable) shall be constige as to give effect to the intent manifested
by the provision held invalid, illegal or unenfoatde and to give effect to Section 13 hereof.
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15. Modification and WaiverNo supplement, modification or amendment of Agseement shall be binding unless executed in
writing by both of the parties hereto. No waiveraofy of the provisions of this Agreement shall berded or shall constitute a waiver of any
other provisions hereof (whether or not similary slall such waiver constitute a continuing waiver.

16. Natice. All notices, requests, demands and other comnatinits under this Agreement shall be in writing ahdll be deemed
duly given (i) if delivered by hand and receipted by the party addressee or (ii) if mailed by ified or registered mail with postage prepaid,
on the third business day after the mailing datidr&sses for notice to either party are as showth@signature page of this Agreement, or as
subsequently modified by written notice.

17. Governing Law This Agreement shall be governed exclusively g eonstrued according to the laws of the Commoltived
Pennsylvania as applied to contracts entered imdd@be performed entirely within Pennsylvania.

18. CounterpartsThis Agreement may be executed in any numbeoofiterparts (including by facsimile), all of whidhaken
together, shall constitute one instrument.

19. Gender; NumberWords of gender may be read as masculine, femimimeuter, as required in context. Words of numniey
be read as singular or plural, as required by ctnte
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Exhibit 10.6C
The parties hereto have entered into this Indenfifeement effective as of the date first abovetemi

INTERDIGITAL COMMUNICATIONS
CORPORATION

/s/ Lawrence F. She

Name: Lawrence F. Sha
Title: General Counse

Address of Compan

781 Third Avenue

King of Prussia, PA 1940
INDEMNITEE:

/s/ Edward B. Kamins

Name: Edward B. Kamin:
Title: Director



Exhibit 31.1

CERTIFICATION OF PRESIDENT AND CHIEF EXECUTIVE OFFI CER
OF
INTERDIGITAL COMMUNICATIONS CORPORATION

I, Howard E. Goldberg, President and Chief Exeau@fficer, InterDigital Communications Corporatiaetify that:
1. | have reviewed this Quarterly Report on Forn-Q of InterDigital Communications Corporatic

2. Based on my knowledge, this report does notaio@ny untrue statement of material fact or omitate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and procedureaused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiakinédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being preparec

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiiksineport our
conclusions about the effectiveness of the disctosantrols and procedures as of the end of thegeovered by this
report based on such evaluation; i

c) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contraes financial reporting;
and

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiternal control over financial
reporting, to the registrant’s auditors and toahdit committee of the registrant’s board of dioest(or persons performing the
equivalent functions)

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial
reporting which are reasonably likely to adversdfgct the registrang’ability to record, process, summarize and re
financial information; ant

b)  Any fraud, whether or not material, that invawvaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: August 9, 200 /sl HOWARD E. GOLDBERG
Howard E. Goldberg
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
OF
INTERDIGITAL COMMUNICATIONS CORPORATION

I, Richard J. Fagan, Chief Financial Officer, Ifggital Communications Corporation, certify that:
1. | have reviewed this Quarterly Report on Forn-Q of InterDigital Communications Corporatic

2. Based on my knowledge, this report does notaio@ny untrue statement of material fact or omitate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and procedureaused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiakinédion relating to the registrant, including itsmsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being preparec

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiiksineport our
conclusions about the effectiveness of the disctosantrols and procedures as of the end of thegeovered by this
report based on such evaluation; i

c) Disclosed in this report any change in the regid’s internal control over financial reporting thatooed during th
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contraes financial reporting;
and

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiternal control over financial
reporting, to the registrant’s auditors and toahdit committee of the registrant’s board of dioest(or persons performing the
equivalent functions)

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial
reporting which are reasonably likely to adversdfgct the registrang’ability to record, process, summarize and re
financial information; ant

b)  Any fraud, whether or not material, that invawvaanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: August 9, 200 Isl _R.J. FAGAN
Richard J. Fagan
Chief Financial Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly ReparForm 10-Q of InterDigital Communications Corgtion (the “Company”) for
the quarter ended June 30, 2004, as filed witlS#murities and Exchange Commission on the dateh@he “Report”), |, Howard E.
Goldberg, President and Chief Executive Officethef Company, hereby certify, pursuant to 18 U.S&xtion 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, as amended; and

(2) The information contained in the Report fajphesents, in all material respects, the finanaaldition and results of operations of the
Company.

Date: August 9, 200 /sI HOWARD E. GOLDBERC(
Howard E. Goldberg
President and Chief Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly ReparForm 10-Q of InterDigital Communications Corgtion (the “Company”) for
the quarter ended June 30, 2004, as filed witlStmurities and Exchange Commission on the dateh@he “Report”), |, Richard J. Fagan,

Chief Financial Officer of the Company, hereby ifgrpursuant to 18 U.S.C. Section 1350, as adopteduant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgeAct of 1934, as amended; and

(2) The information contained in the Report fajphesents, in all material respects, the finanaaldition and results of operations of the
Company.

Date: August 9, 200 /sl _R.J. FAGAN
Richard J. Fagan
Chief Financial Officer




