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GLOSSARY OF TERMS

Air Interface

The wireless interface between a terminal unit taedbase station or between wireless devices omarunication systen

CDMA

“Code Division Multiple Access.” A method of digitspread spectrum technology wireless transmigiahallows 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 tedlogies (i.e., TIA/EIA-95 and cdmaOne) and whickamended, includes without
limitation CDMA2000 1X, CDMA 1X E\-DO, CDMA-2000 1X_E\-DV and CDMA2000 3X. Although CDMA2000 1X is includeinder the



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

A wireless cellular system application based om2B8owband CDMA technologies (e.g., TIA/E-95).
Digital

Information transmission where the data is represkim discrete numerical forr

EDGE

“Enhanced Data for GSM Evolution.” Technology desid to deliver data at rates of up to 473.6 kbjydetthe data rate of most wireless
services, and built on the existing GSM/GPRS d@rface standard and core networks infrastrucithies 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 communi@atponbrowsing, Voice Over IP, etc.).

FDMA

“Frequency Division Multiple AccessA technique 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 sigitta@raates; usually measured in Hertz.

GPRS

“General Packet Radio Syste” A packe-based wireless communications service that endiigsspeed wireless Internet and other «
communications via GSM networks.

GSM

“Global System for Mobile Communicatio” A digital cellular standard, based on TDMA techmplpspecifically developed to provide syst
compatibility across country boundaries.

Hertz
The unit of measuring radio frequency (one cyclesgeond)

IEEE

“Institute of Electrical and Electronics Engineer8’membership organization of engineers that, apather activities, produces data
communications standards.

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

IPR
Intellectual Property Righ

ITC
“InterDigital Technology Corporati”’, our wholly-owned Delaware subsidiar
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Kbps
“Kilobits per Secon” A measure of the informati-carrying capacity (i.e., data transfer rate) ofrauit, in thousands of bit:

LAN

“Local Area Networ”. A private data communications network linking aiedr of data services all located in the same gagalgc area, an
which may include a dedicated file server or corapthat provides a centralized source of shared ihd 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 vdi@e, slow-scan, video images and data transmissions; udealythan 64 kpb:

OFDMA/OFDM

“Orthogonal Frequency Division Multiple Access/Qrgonal 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, mdfitpzoverage, is bandwidth efficient and is higtdierant of noise and multipath.

PDC

“Personal Digital Cellule” The standard developed in Japan for TDMA digitéiudé@ mobile radio communications syster

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&Sina.

Smart Antenna

Antennas utilizing multiple antenna elements witinal processing capabilities which enhance degireéduce 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 multiplicitjusers 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, computespagand 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 Associati”
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TIA/EIA-95
A 2G CDMA standard

2G

“Second Generatic” A generic term usually used in reference to v-oriented digital wireless products, primarily mebilandsets whic

provide basic voice services.

2.5G

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

Wireless

Radio-based systems that allow transmission ofin&tion 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.
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PART I - FINANCIAL INFORMATION
Item 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

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

ASSETS

CURRENT ASSETS
Cash and cash equivalel
Shor-term investment
Accounts receivabl
Deferred tax asse
Prepaid and other current ass

Total current asse
PROPERTY AND EQUIPMENT, NE
PATENTS, NET

DEFERRED TAX ASSET¢
OTHER ASSETS

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS ' EQUITY

CURRENT LIABILITIES:
Current portion of lon-term deb!
Accounts payabl
Accrued compensation and related expel
Deferred revenu
Foreign and domestic taxes paya
Other accrued expens

Total current liabilities
LONG-TERM DEBT
DEFERRED REVENUE
OTHER LIABILITIES

TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES
SHAREHOLDERY? EQUITY:

Preferred Stock, $.10 par value, 14,399 shareoantu-$2.50 Cummulative Convertible
Preferred-0- and 53 shares issued and outstan
Common Stock, $.01 par value, 100,000 shares améthr59,467 and 58,202 shares iss

and 54,962 and 54,702 shares outstan
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive inca
Unearned compensati

(unaudited)

Treasury stock, 4,506 and 3,500 shares of commiohath€ost

Total shareholde’ equity

ARIES

SEPTEMBER 30.
2004

$ 44,24¢
100,67

6,60¢

3,51C

6,16¢

161,20:

10,71
37,85«
23,34
12,05(

83,95¢

$ 245,16

$ 17z
5,89(

9,051

27,93¢

4,347

47,49(
1,64¢
84,75«
1,62(

135,51(

59E
338,33
(164,36()
(579
(4,520)

169,47
59,82

109,65

DECEMBER 31,
2003

$ 20,871
85,05(
37,83¢

8,62¢
152,39

12,135
32,24¢

8,38¢
52,77

$  205,16!

$ 192
6,43t
7,56¢

22,38!
1,25¢
2,23:

40,06¢
1,77
64,21/
1,62(

107,68(

58E
305,26
(164,619
(270)
(722)

140,24°
42,76:

97,48t



TOTAL LIABILITIES AND SHAREHOLDERS EQUITY $ 245,16 $  205,16!

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

(unaudited)

REVENUES

OPERATING EXPENSES
Sales and marketir
General & administrativ
Patents administration and licens
Developmen
Repositioning

(Loss) income from operatiol

OTHER INCOME (EXPENSE)
Other income
Interest and net investment inco
Interest expens

(Loss) income before income tax benefit (provisi
INCOME TAX BENEFIT (PROVISION)

Net (loss) incom
PREFERRED STOCK DIVIDEND!

NET (LOSS) INCOME APPLICABLE TO COMMON SHAREHOLDER
NET (LOSS) INCOME PER COMMON SHAR- BASIC

WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIS -
BASIC

NET (LOSS) INCOME PER COMMON SHAR- DILUTED

WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIGI -
DILUTED

FOR THE THREE MONTHS
ENDED SEPTEMBER 30,

FOR THE NINE MONTHS
ENDED SEPTEMBER 30,

2004 2003 2004 2003
$ 7,356 $ 26,79 $ 69,75: $ 89,89
1,39¢ 1,33( 4,40¢ 3,47¢
5,04¢ 4,567 15,86¢ 13,30¢
7,70¢ 4,26 19,63¢ 11,33¢
12,34¢ 11,25: 38,09; 34,05

3 — 607 —

26,50¢ 21,41 78,61 62,17
(19,14 5,377 (8,85¢) 27,72
— — — 10,58(

48€ 467 1,29¢ 1,47€
(50) (62) (170) (17)
(18,719 5,782 (7,737) 39,50¢
12,30¢ (2,317) 8,051 (6,249)
(6,409) 3,46¢ 31¢ 33,35(
— (34) (66) (101)

$ (6409 $ 3431 $ 255 $ 33,24¢
$ (012 $ 006 $ — $ 06C
55,28: 55,91 55,34 55,47

$ (01 $ 006 $ — $ 05¢
55,28: 60,10¢ 59,42 60,19:

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 cashigeal by operating activitie:

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

Net cash provided by operating activit

CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of sh-term investment
Sales of sho-term investment
Purchases of property and equipm
Patent cost
Acquisition of Tantivy asse!
Increase in notes receival

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
Redemption of Preferred Sto
Repurchase of Common Stc
Net cash used by financing activiti

NET INCREASE (DECREASE) 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 St

Accrued purchase of treasury stc
Cancellation of note receivable related to acqoisiof Tantivy asset

Interest paic

ARIES
FOR THE NINE MONTHS
ENDED SEPTEMBER 30,

2004 2003
$ 31c $ 33,35
7,28¢ 7,20¢
(36,89¢) (44,98:)
62,99¢ 55,98¢
(17,069 —
5,43( —
3,83( 1,17¢
(4,326) 1,31¢
(20) ©)
31,23¢ 50€
3,14¢ 3,041
(54E) (772)
1,487 68€
95¢ (1,742
57,81¢ 55,77
(135,43 (121,519
119,50¢ 88,88
(2,65¢) (2,579)
(8,816) (5,995)
— (10,43()
— (1,446)
(27,39) (53,08:)
10,25( 17,60(
(152) (142)
(37) (42)

(53) —
(17,062) (34,032)
(7,05]) (16,61
23,37: (13,92
20,87 22,33
$ 4424¢ $ 841:
$ 45 $  38¢
s — $  69¢
s — $  1,44¢
$ 121 $  14F



Income taxes paid, including foreign withholdingea $ 4,18 $ 7,55t

Non-cash dividends on Preferred Stc $ 29 $ 25
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI  ARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
September 30, 2004
(UNAUDITED)

1. BASIS OF PRESENTATION:

In the opinion of management, the accompanying diteai condensed consolidated financial statememitam all adjustments,
consisting only of normal recurring adjustmentsassary for a fair statement of the financial positf InterDigital Communications
Corporation (collectively with its subsidiarieseafed to as InterDigital, the Company, we, us amgl as of September 30, 2004, and the re
of its operations for the three and nine monthquiriended September 30, 2004 and 2003, and thélaastfor the nine months ended
September 30, 2004 and 2003. The accompanying itadubndensed consolidated financial statements haen prepared in accordance
the instructions for Form 10-Q and accordingly @binclude all of the detailed schedules, informatand notes necessary to present fairly the
financial condition, results of operations and ciias in conformity with generally accepted accting principles. Therefore, these financial
statements should be read in conjunction with itentcial statements and notes thereto containdtei€ompany’s latest Annual Report on
Form 10-K for the fiscal year ended December 30328 filed with the Securities and Exchange Corsimis(SEC) on March 15, 2004, as
amended (Form 18). The results of operations for interim periode aot necessarily indicative of the results tekpected for the entire ye
The Company has one reportable segment.

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 these estimates.

There have been no material changes in our exiatiogunting policies or estimates from the disalesacluded in our Form 10-K.
However, circumstances related to accelerated 8§ fleadlines, combined with the timing in whiale receive royalty reports from our
licensees, now require the Company to recognizemes associated with penit royalties in the quarter when royalty repauts received fror
licensees. This transition is effective for thingagter 2004. As a result of this transition, oyralty revenue for third quarter 2004 consists
mainly of amortization related to paid-up royalteex fixed obligations. Commencing in fourth quag@04, revenue will include both fixed
and amortized amounts, as well as per-unit royatéported to the Company during that quarter. & have been no changes to the timing of
revenue recognition related to royalties that anertized over a defined period, such as paid-ugmbes and license fees. In addition, revenue
relating to past infringement from licensees, tedbgy product sales and engineering services wiltioue to be recognized in the quarter in
which all elements required for revenue recognitice met.

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-tdase
employee compensation cost is reflected in netnm& s all options granted have an exercise pgoaldéo the market value of the underlying
Common Stock on the date of grant. The followirgdallustrates the effect on net income and egsimer share if the Company had applied
the fair value recognition provisions of StatemefifEinancial Accounting Standards (SFAS) Statenimnt123,Accounting for Sock-Based
Compensation , to stock-option-based employee compensatiorhfingands, except per share data):

Three Months Ended Nine Months Ended
September 30, September 30,

2004 2003 2004 2003
Net (loss) income applicable to common sharehc—as reporte: $(6,409) $3431 $ 255 $33,24¢
Add: Stocl-based employee compensation expense includeddnteelpnet incom 1,58¢ 27¢ 3,83( 1,17¢

Deduct: Total stoc-based employee compensation expense determined fandealue base

method for all award (2,850 (2,749 (10,77) (9,429

Tax effect (a 14,06: — 15,21¢ —
Net income applicable to common sharehol~ pro forma $639 $ 961 $ 8,531 $24,99¢
Net (loss) income per she- as reporte« basic (0.12) 0.0¢ — 0.6C
Net (loss) income per she- as reporte« diluted (0.12) 0.0¢ — 0.5t
Net income per sha~ pro forma- basic 0.1z 0.0z 0.1t 0.4t
Net income per sha~ pro forma- diluted 0.11 0.02 0.14 0.4z

a) If we had always recorded expense associatédstgtk option grants, the character of the taxebenassociated with these option
exercises would allow us to recognize the relattefits in our statements of operations rather #saa direct increase to equity.
Therefore, we have adjusted our income tax pronigicreflect the recognition of these assets irstatiement of operations as they are
utilized to offset current period tax expense. Tihidudes the recognition of an additional bengfithe statement of operations of
approximately $10 million associated with our regitign of approximately $27 million in deferred tazsets in third quarter 20(

4
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The fair value of each option grant is estimatedh@ndate of grant using the Black-Scholes optidcirg model with the following
weighted-average assumptions:

Three Months Ended Nine Months Ended
September 30, September 30,

2004 2003 2004 2003
Expected option life (in year: 4.8C 4.61 4.8( 4.61
Risk-free interest rat 3.52% 3.0&% 3.4% 2.8€%
Volatility 90% 10€% 90% 10€%
Dividend yield — — — —
Weighted average fair vall $12.6( $14.1¢ $19.5( $16.21

During first quarter 2004, 6,000 shares of the Canys restricted Common Stock were returned tostrgaupon their surrender.

2. SIGNIFICANT EVENTS :
Sanyo

In second quarter 2004, we entered into a worldwide-exclusive, royalt-bearing patent license agreement with Sanyo EéeCui, Ltd
(Sanyo) covering terminal units and infrastructtmenpliant with all 2G and 3G standards. This netepilicense agreement updated and
expanded a 1998 agreement between Sanyo and one wholly-owned subsidiaries, InterDigital Techogy Corporation (ITC), covering
products compliant with TDMA-based standards. Uridernew patent license agreement, Sanyo paid upfaont amount of $27.0 million in
third quarter 2004. We applied $750,000 of the aipfamount toward the satisfaction of royalties/mresly recognized as revenue in first
guarter 2004 under the original 1998 patent liceaggeement. For sales of 2G and 3G products (exgjwtima200® in Japan, the United
States and the People’s Republic of China andesimglde PHS/PDC worldwide), we will recognize reveebased on Sanyo’s reported sales of
such products. Sanyo may apply its royalty oblgafor such products against a $5.0 million credilvided to Sanyo under the patent license
agreement, until such credit is exhausted. Upomestion, Sanyo is required to pay royalties onreec basis. Due to the inherent difficulty
establishing reliable and objectively determinablelence of fair value of the remaining portionghaf patent license agreement covering sales
of cdma200® in Japan, the United States and the People’s RiemfliChina, as well as worldwide sales of singlede 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 neggtediditional payments covering cdma20@G@les in Japan after the expiration of the
prepaid period and for sales in the People’s RepubiChina and the United States in excess ofllatted number of prepaid units.

Nokia and Samsung Arbitrations

We believe that the patent license agreements vegezhinto in 2003 with Telefonaktiebolaget LM Eson and Ericsson Inc. (togeth
Ericsson) and Sony Ericsson Mobile CommunicatioBs(8ony Ericsson) establish the financial termsessary to define the royalty
obligations of Nokia Corporation (Nokia) and Santstectronics Co. Ltd. (Samsung) on sales of 2G GINVA and 2.5G
GSM/GPRS/EDGE/TDMA products under their existingepé license agreements. Under the most favoreddiee (MFL) provisions
applicable to their respective patent license agesgs, we believe both Nokia and Samsung are dbliga pay royalties on sales of covered
products from January 1, 2002 by reference toehag of the Ericsson (for infrastructure produers) 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 ofbdtokia and Samsung. Nokia and Samsung each diepufgosition. We are currently
engaged in separate arbitration proceedings regpattiese disputes as more fully discussed in Note 5

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

In July 2003, we entered into an Asset Purchasedgent with Windshift Holdings, Inc., formerly knows Tantivy Communication
Inc. (Windshift), pursuant to which we acquired stalmtially all the assets of Windshift. Includedtie acquisition were patents, patent
applications, know-how, and state-of-the-art labtmmafacilities related to cdma200Q smart antenna, WLAN and other wireless
communications technologies. The acquisition inethgatents and patent applications to which wephadously acquired rights under a
patent license agreement with Windshift. We acglihese assets to strengthen our existing cdma2pa@nt portfolio and competitive
position in that marketplace, to broaden our offgitio potential licensees and technology partraerd,to eliminate contingent payment
obligations we had to Windshift in connection wiitie license we entered into with them in 2002 reigarthe cdma2000related patents.

The purchase price for the acquisition was $1118amj consisting of approximately $10.0 million aash 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%, respebfivaf amounts we receive from either the
licensing or sale of smart antenna and 802.11l&utelal property acquired from Windshift. We hawe imcurred any royalty obligation for the
nine months ended September 30, 2004. In addibidinet purchase price, we incurred approximatelyt $illion of acquisition related costs.

We accounted for this asset acquisition under SEAS“Business Combinations.” In connection with aaquisition, we opened an
engineering design center in Melbourne, Floridalaineld 10 individuals that were formerly employgdWindshift. Beginning July 31, 2003,
we have included in our results of operations ttpeases of the Melbourne, Florida design centegranation of the acquired patents, and
depreciation of the acquired fixed assets.

The following unaudited pro forma combined resaofteperations is provided for illustrative purposedy and assumes this acquisitio
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 tleaialy would have been realized had the entiteenba single entity during these periods (in
thousands, except per share data):

Three Months Nine Months

Ended Ended
September 3C September 3C

2003 2003
Pro forma revenu $ 26,79 $ 89,89
Pro forma net incom $ 2,761 $ 29,687
Diluted net income per share, as repo $ 0.0€ $ 0.5t
Diluted net income per share, pro for $ 0.0t $ 0.4¢

3. INCOME TAXES :

At December 31, 2003, we had federal net operddisig (NOL) credit carryforwards of approximately28Imillion which will expire, if
unused, in the years 2005 through 2021. Of thad tapproximately $96 million is associated witle #xercise of non-qualified stock options.

Under Internal Revenue Code (IRC) Section 382uthization of a corporation’s federal NOL creddreyforward 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
our federal NOL credit carryforwards, the annualitation will be determined by multiplying the matkvalue on the date of ownership by the
federal long-term tax-exempt rate. Any amount edaggthe annual limitation may be carried forwasduture years for the balance of the
federal NOL credit carryforward period.

A more-than-50% cumulative change in ownership oeclin 1992. As a result of such change, approtém&26 million of our federal
NOL credit carryforwards may be limited as of Deb&m31, 2003. If we experience an additional r-than-50% cumulative ownership
change, the full amount of the federal NOL creditrgforwards may become subject to annual limitatiader Section 382. There can be no
assurance that we will realize the benefit of aagefal NOL credit carryforward.

The value of our deferred tax assets at Decemhe2@®13, including a net deferred tax asset of $4dltlon relating to our federal NOL
credit carryforwards, was $81.3 million. At DecemBg&, 2003, we provided a full valuation allowaroceall deferred tax assets. In third
guarter 2004, we determined that our recent opgyqterformance and our current expectations torgéméuture taxable income indicated that
it was more likely than not that we would utilizg@artion of our deferred tax assets. Accordinglg, necognized an increase in the value of our
deferred tax assets of approximately $27 millibnotigh a partial reversal of the valuation allowear@f the $27 million benefit, approximate
$17 million was recognized as income in the statéroEoperations and approximately $10
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million was credited directly to additional paid-dapital. Our assessment of the value of our dedetax assets did not take into consideration
potential income sources such as impacts fromalitigp or arbitration proceedings. We will contirtoeevaluate the potential use of our defe
tax assets and, depending on various factors, ceutttse all or a portion of the remaining valuai@dlowance in the future.

The income tax provision in first nine months 2@@sisted of approximately $3.5 million of withhivld taxes associated with patent
licensing royalties, principally from Japan, andaacrual of approximately $5.5 million based on estimated book income tax expense for
full year 2004. Our estimated book income tax espefor full year 2004 is driven by our expectedizdtion of a portion of our federal NOL
credit carryforwards that resulted from stock optéxercises. The utilization of these credits wfifset any cash obligation we may have had,
however because these credits are recorded in@udipaid-in capital, they do not offset the rethbook income tax expense.

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

(In thousands, except per share data)

Three Months Ended September 30, 2004 Three Months Ended September 30, 2003
Income Shares Per-Share Income Shares Per-Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount
(Loss) income per she—basic: (Loss) income available
Common Shareholde $ (6,409 55,28. $ (0.12) $ 3,431 55,91: $ 0.0¢€
Effect of dilutive options, warrants and restricgdck
units — — — — 4,19 —
(Loss) income per share—diluted: (Loss) incomelatsée
to Common Shareholders + dilutive effects of opgtion
warrants and restricted stock ur $ (6,407 55,28. $ (0.12) $ 3,431 60,10¢ $ 0.0¢
Nine Months Ended September 30, 2004 Nine Months Ended September 30, 2003
Income Shares Per-Share Income Shares Per-Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount
Income per sha—basic: Income available to Comm
Shareholder $ 258 55,347 $ 0.0 $ 33,24¢ 55,478 $ 0.6C
Effect of dilutive options, warrants and restricgdck
units — 4,08( — — 4,717 (0.05)
Income per share—diluted: income available to Commi
Shareholders + dilutive effects of options, warsaard
restricted stock unit $ 252 59,42 $ 0.0C $ 33,24¢ 60,19: $ 0.5t

For the three and nine months ended Septembe08@, 2ptions and warrants to purchase approxima&t@lynillion and 1.7 million
shares of Common Stock, respectively, were excliided the computation of diluted earnings per sheseause the exercise prices of these
options and warrants were greater than the weightedage market price of our Common Stock duriegéetperiods and, therefore, their effect
would have been anti-dilutive.

For the three and nine months ended Septembe0883, 2ptions and warrants to purchase approximat@lynillion and 1.1 million
shares of Common Stock, respectively, were excliided the computation of diluted earnings per sheseause the exercise prices of these
options and warrants were greater than the weigitedage market price of our Common Stock durilegeiperiods and, therefore, their effect
would have been anti-dilutive.
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5. LEGAL PROCEEDINGS :
Nokia

As previously reported in the Company’s Form 10eKthe year ended December 31, 2003, as amended (F3K) and Form 10-Q for
the quarter ended June 30, 2004 (June 30, 2004 Eox@), in July 2003 Nokia requested binding adhitm regarding Nokia’s royalty
payment obligations for its worldwide sales of 26MF¥TDMA and 2.5G GSM/GPRS/EDGE/TDMA products undsrexisting patent license
agreement. Pursuant to the dispute resolution giang of the patent license agreement, the aroitréias been filed in the International Court
of Arbitration of the International Chamber of Corrce (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 conmtieg January 1, 2002. Nokia is seeking, amongrdttiegs, a
determination that their obligation under the érgpatent 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 eyéme 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 (Texastbet Court). On June 8, 2004, the Texas Distrioti@ issued an order which reinstated
certain reports, recommendations, and orders (wieictain under seal) relating to, among other thingsm construction and nanfringemen
of certain ITC patents by certain Ericsson produdte have appealed the Texas District Court’s datio the Court of Appeals Federal
Circuit. The Texas District Court’s June 8, 200deardoes not have any effect on the March 2003utso of the litigation with Ericsson or
the patent license agreements signed by Ericssbisany 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 licensecagrent. We do not believe that the issues of patdidlity 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 aftétter or unexpected changes in the arbitratibadule approved by the arbitration panel,
we expect a decision to be rendered thereafter.

Samsun

As previously reported in the Comp¢'s Form 1-K and June 30, 2004 Form-Q, in 2002 during an arbitration proceeding, Sargs
elected under its 1996 patent license agreemef@6($amsung License Agreement) to have Samsungalty obligations commencing Jant
1, 2002 for 2G GSM/TDMA and 2.5G GSM/GPRS/EDGE/TDM#eless communications products, be determinet@ordance with the
terms of the Nokia patent license agreement, imetuds MFL provision. Similar to Nokia, the Compahbelieves that Samsung’s royalty
obligation for sales commencing January 1, 2002 hseen defined by the Ericsson and Sony Ericsstamiplicense agreements. In November
2003, Samsung initiated a binding arbitration agfaine Company and ITC. The arbitration has bded fiith the ICC. Samsung is seeking to
have an ICC arbitration panel determine that Sagiswbligations under the 1996 Samsung License é&gent are not defined by the license
agreements with Ericsson and Sony Ericsson ohdratternative, to determine the amount of the gzte royalty due. We have
counterclaimed for an arbitration decision requ@jrihat Samsung pay us royalties on equivalent tamdsconditions as those set forth in the
Ericsson and Sony Ericsson patent license agresnfmmte period January 1, 2002 to December 306 28nd determining the amount of the
royalty and payment terms. We are also seekingkdgion that the parties’ rights and obligatiame governed by the 1996 Samsung License
Agreement, and that the Nokia patent license ageeedictates only Samsung’s royalty obligations et favored licensee rights for those
products licensed under the 1996 Samsung Licenseefitent. Samsung has replied to our answer anderolaim, maintaining Samsung’s
position (as set forth in its arbitration demaniddl arguing that it has succeeded to all of NoKiaEnse rights. In the alternative, Samsung
asserts that its royalty obligations should be goze by the MFL clause in the 1996 Samsung Licéiseement. The parties are in the
discovery phase of the arbitration at this timeeAtative hearing date of February 2005 has beeedsded by the arbitration panel. The
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#€ dune 30, 2004 Form 10-Q, in March 2004 Tantieyn@unications, Inc., one of
our wholly-owned subsidiaries, filed a lawsuit etUnited States District Court for the Easterntiisof Texas against Lucent Technologies,
Inc. (Lucent), a leading manufacturer of cdmaz2®equipment. The amended complaint alleges infringgraenine United States patents. The
lawsuit seeks damages for past infringement aridjanction against future infringement as well aterest, costs, and attorney’s fees. Lucent
has responded to the lawsuit denying any infringenseeking both a declaration that the patentinaedid and a dismissal of the lawsuit, and
requesting attorneys’ fees and costs.
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The Court has issued a final trial schedule witndzdory mediation to commence in January 2005 laadrial to commence on
September 6, 2005. The parties are currently iditbeovery phase of the litigation at this time.

Federal

As previously reported in the Compés Form 1-K and June 30, 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 Compasuylting 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 Disti
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 ewtbiet 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 artsorateived 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. Pribetteral’s demand for arbitration, we had
accrued a contingent liability of $3.4 million rigd to the insurance reimbursement agreementisihihtter results in us paying Federal
substantially more than the amount accrued, itccbalve a material impact on our financial results.

Other

We have filed patent applications in the United&tand in numerous foreign countries. In the @dirtourse of business, we currer
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@néd, our patent licensing opportunities couldriagerially and adversely affected.

6. REPOSITIONING CHARGE :

In second quarter 2004, we reduced our headcouBb l®mployees as part of a plan to strategicappseion the Company. We record
a charge of approximately $0.6 million in secondrtier 2004 associated with this repositioning. harge was primarily comprised of
severance and other cash benefits associatedheitivdrkforce reduction. In third quarter 2004, veédpdown approximately $58,000 of the
accrued liability for severance and other costsvaadecorded a small adjustment to further redbiseaccrued liability based on our current
expectation to incur less severance expense tleaopsly recorded. We may make further adjustmentise repositioning charge if there are
changes in the anticipated timing and extent ofiathtnative and other activities associated with tapositioning. Currently, these activities
expected to be completed by the end of 2004.

The following table summarizes the expected tdtakge related to the repositioning, the repositigriharges incurred to date, and the
accrued repositioning liability at September 300£20n thousands):

Other
Severance an
Related Costs Total
Expected total repositioning char $ 55¢ $ 75 $634
Repositioning (adjustment) charge recorded duthirgl tquarter 200: (13 16 3
Repositioning charge recorded during the nine noatided September 30, 2( b5¢ 48 607
Accrued repositioning liability at September 30021 27 5 32
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7. STOCK REPURCHASE AND REDEMPTION :

During second quarter 2004, our Board of Directgsroved the repurchase of up to one million shafesir outstanding Common Stc
(Second Quarter Repurchase Program). We repurcloagechillion shares of our outstanding common stadkird quarter 2004 under the
Second Quarter Repurchase Program at a total tappooximately $17 million. Early in fourth quart2004, our Board of Directors approved
the repurchase of up to an additional one millioarss of our outstanding Common Stock.

During second quarter 2004, our Board of Directpproved the redemption of all shares outstandirgin$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 timemo the July 19, 2004 redemption date
conversion rate of 2.08 shares of our Common Stmrckach 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 Pnefeé Shares.
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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 contained
elsewhere in this document, in addition to InteifalgCommunications Corporation’s (collectively wits subsidiaries referred to as
InterDigital, the Company, we, us and our) AnnuapBrt on Form 10-K for the fiscal year ended Decendi, 2003 as filed with the
Securities and Exchange Commission (SEC) on Mab¢l2004, as amended (Form 10-K), other reportd filéh the SEC, and the “Statement
Pursuant to the Private Securities Reform Act &5l'Delow. Please refer to the Glossary of Terneatled after the Table of Contents for a list
and detailed description of the various technicalystry and other defined terms that are usediRorm 10-Q.

Current and future accelerated SEC filing deadlinembined with the timing in which we receive rttyaeports from our licensees, ni
require us to recognize revenue associated wittupieroyalties in the quarter when royalty repais received from licensees, rather than in
the quarter in which our licensees’ underlying saecurred. This transition is effective for thipdarter 2004. As a result of the transition, our
royalty revenue for third quarter 2004 consistsniyadf amortization related to paid-up royaltiesldixed obligations. Commencing in fourth
quarter 2004, royalty revenue should include botad and amortized amounts, as well asym@t—oyalties reported to the Company during
quarter.

There will be no changes to the timing of reveremognition related to royalties that are amortiaeer a defined period, such as paid-up
licenses and license fees. In addition, revenusingl to past infringement from licensees, techgplproduct sales and engineering services
will continue to be recognized in the quarter iniehhall elements required for revenue recogniticnraet.

The value of our deferred tax assets at Decemhe2(8, including a net deferred tax asset of $4#lllon relating to our federal net
operating loss (NOL) credit carryforwards, was 88hillion. At December 31, 2003, we provided a ftdluation allowance on all deferred tax
assets. In third quarter 2004, we determined thaterent operating performance and our currenéetgtions to generate future taxable inc
indicated that it was more likely than not thatwieuld utilize a portion of our deferred tax assétscordingly, we recognized an increase ir
value of our deferred tax assets of approximatly &illion through a partial reversal of the valaatallowance. Of the $27 million benefit,
approximately $17 million was recognized as incamthe statement of operations and approximatey/rillion was credited directly to
additional paid-in-capital. Our assessment of e/ of our deferred tax assets did not take intesicleration potential income sources such as
impacts from litigation or arbitration proceedinif¢e will continue to evaluate the potential us@wof deferred tax assets and, depending on
various factors, could reverse all or a portiorthaf remaining valuation allowance in the future.

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 ManaggsmBiscussion 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. Heee as discussed above, circumstances relatextébenated SEC filing deadlines now
require the Company to recognize revenue associthger-unit royalties in the quarter when royakports are received from our licensees.

There will be no changes to the timing of reveremognition related to royalties that are amortiaeer a defined period, such as [-up
licenses and license fees. In addition, revenwsingj to past infringement from licensees, techgglproduct sales and engineering services
will continue to be recognized in the quarter iniehhall elements required for revenue recogniticnraet.

SIGNIFICANT TRANSACTIONS / MATTERS
Nokia and Samsung Arbitrations

We believe that the licensing agreements we eniatedn 2003 with Telefonaktiebolaget LM Ericssamd Ericsson Inc. (together,
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
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2.5G GSM/GPRS/EDGE/TDMA products under their erigtpatent license agreements. Under the most fdvimensee (MFL) provisions
applicable to their respective patent license ageses, we believe both companies are obligatedyagyalties on sales of covered products
beginning January 1, 2002 by reference to the teftise Ericsson (for infrastructure products) &uwhy 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 bothkidband Samsung. Nokia and Samsung each disputgosiiion. We are currently engagec
separate arbitration proceedings regarding thegriths.

We have not recorded revenue associated with thé&aNmd Samsung license agreements related tosfatesered products during any
period subsequent to January 1, 2002, and wilfexxdrd any such revenue until all elements reqdwedevenue recognition are met.

FINANCIAL POSITION, LIQUIDITY AND CAPITAL REQUIREME  NTS

We generated positive cash flow from operatingvitigs of $57.8 million in the nine month periodded September 30, 2004 (first n
months 2004) compared to $55.8 million in the mmanth period ended September 30, 2003 (first nioaths 2003). The positive operating
cash flow in first nine months 2004 arose prindip&lbom net receipts of approximately $123.1 mitlifrom patent licensing agreements. This
included approximately $27.0 million from Sanyo &te& Co., Ltd (Sanyo) and $10.0 million from Tods&iCorporation related to separate
2004 patent license agreements that updated armhé®g each licensee’s prior agreement, approxisn@23.9 million from NEC Corporation
of Japan (NEC) associated with our 3G patent lieawgeement, approximately $23.0 million from Shagpporation (Sharp) related to our 2G
and 3G patent license agreements, $16.0 milliom fEsicsson and approximately $11.6 million from $&mwicsson under their respective
patent license agreements, and approximately $ailién from other licensees related to their regpe patent license agreements. These
receipts were partially offset by cash operatingemses (operating expenses less depreciationeaf &igsets, amortization of intangible assets
and non-cash compensation) of $67.5 million anchgka in working capital during first nine month920The positive operating cash flow in
first nine months 2003 arose principally from reteipts of approximately $107.8 million from patkogénse agreements. This included
approximately $5.3 million from Ericsson and appnoately $32.7 million from Sony Ericsson under threispective 2003 patent license
agreements, $30.6 million from NEC associated with2G and 3G patent license agreements, $29.Bmfllom Sharp related to our 2G
patent license agreement and $9.9 million from olibensees related to their respective patenbheeagreements. These receipts were par
offset by cash operating expenses of $53.8 millind changes in working capital during first ninentins 2003.

Net cash used for investing activities in firsteamonths 2004 was $27.4 million compared to $53lllomin first nine months 2003. O
net purchases of short-term marketable securitiéisst nine months 2004 were $15.9 million complate $32.6 million in first nine months
2003. The decrease resulted from the timing of castipts and their subsequent investment intat-4bon marketable securities. Our
investment in hardware and software of $2.7 milljoming first nine months 2004 was in line with @uior year investment of $2.6 million in
the comparable period. Our pace of investment &sacwith patent filings increased $2.8 million#.8 million in first nine months 2004
compared to first nine months 2003, reflecting bigBG patenting activity levels in 2004.

Net cash used in financing activities in first nmenths 2004 was $7.1 million compared to $16.8ionilin first nine months 2003. In
each period the use of cash was primarily relaig@épurchases of our Common Stock and was parbéfibet by proceeds from option and
warrant exercises and our employee stock purchagggm.

As of September 30, 2004, we had $144.9 millionash, cash equivalents and short-term investmemitspared to $105.9 million as of
December 31, 2003. Our working capital, adjustegidude cash, cash equivalents, short-term invarstisn current deferred tax assets, current
maturities of debt and current deferred revenueredsed to negative $6.6 million at September 804 2rom $29.0 million at December 31,
2003 due primarily to collection of accounts reedife and our transition to reporting per-unit réigsl in the period royalty reports are
received.

In second quarter 2004 we announced that our Bafabirectors had authorized the repurchase of umsmillion shares of our
outstanding Common Stock from time-to-time throoglen market purchases or prearranged plans (S€aasder Repurchase Program). We
completed the Second Quarter Repurchase Prograngdhird quarter 2004 at a total cost of approxeha$17.0 million. Early in fourth
guarter 2004, our Board of Directors approved #parchase of up to an additional one million shafesur outstanding Common Stock
(Fourth Quarter Repurchase Program). We are capéblgpporting our Fourth Quarter Repurchase Proges well as operating requirements
for the near future, through cash and short-terrestments on hand, as well as other internally gged funds, primarily from 2G and 3G
patent licensing royalties. We do not expect tingtr@solution of our dispute with Federal (as désad in our Form 10-K) will prevent us from
supporting our operating requirements for the fg@re. At present, we do not anticipate any needféditional financing through either bank
facilities or the sale of debt or equity securitieswever we may seek to establish a bank faddityrovide us with additional flexibility in
managing our business.
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As of December 31, 2003, we had federal NOL creatityforwards of approximately $123 million. At Sember 30, 2004, we have a
partial valuation allowance against the relatecdefl tax assets. Our obligation to pay foreigme®withholding taxes to Japan on the
collection of Japanese sourced royalties ceasedtafé July 1, 2004. We will continue to pay loeal state income taxes, and alternative
minimum taxes (AMT) when applicable. We do not ectde pay federal income tax (other than AMT) uttiiése federal NOL credit
carryforwards are fully utilized.

RESULTS OF OPERATIONS

Third Quarter 2004 Compared to Third Quarter 2003
Revenues

Due to the transition in reporting per-unit royadtj third quarter 2004 revenues of $7.4 milliorlided only the amortization of paid-up
royalties and fixed obligations. This compares wébenues of $26.8 million in third quarter 2003iiet consisted of $20.8 million of per-unit
royalties and $6.0 million related to amortizatmfrpaid-up royalties and fixed obligations. Commencingaarth quarter 2004, royalty rever
will include both fixed and amortized amounts, adl\as per-unit royalties reported to the Compansrd that quarter.

Operating Expenses

Operating expenses increased 24% to $26.5 millidhird quarter 2004 from $21.4 million in thirdarter 2003. Our operating expenses
continue to reflect our strong commitment to iniregin the development of IPR-rich technologied theave high potential to both enable
broad, sustained patent licensing and create ptagyortunities. The $5.1 million increase in opiEgexpenses is primarily due to increases
in personnel costs ($2.9 million), legal fees ($3i0ion), public entity costs including insuranpeemiums ($0.5 million), and patent
amortization ($0.3 million). Personnel costs indwslaries, benefits and other personnel relatpdreses such as training and severance. The
increase in personnel costs is attributable to @ywide compensation initiatives instituted irsfihalf 2004. These company-wide
compensation initiatives included the second qu&@84 adoption of a long term compensation progilahCP) applicable to a broad group
managers and executives. The program includestaigesntive award tied to long-term company perfance goals and a grant of restricted
stock units. Under the program, we will substahtiedduce the use of stock option grants as anyeqdentive for these employees. We issued
approximately 370,000 restricted stock units uriderLTCP in second quarter 2004 with a value ofa@ximately $6.5 million on the date of
the grant. We recognized approximately $0.9 miltowl $1.4 million respectively, of compensationenge related to our accrual for the cash-
based incentive and amortization of the restristedk units during third quarter 2004.

Development expenses in third quarter 2004 incre&6@6 to $12.4 million from $11.3 million in thiguarter 2003 due primarily to a
$1.7 million increase in salaries and benefitseiffs part, by decreases in contract servicegl($lllion) and various other general expenses.

Sales and marketing expenses of $1.4 million irdtuarter 2004 increased slightly from $1.3 millia third quarter 2003 mainly due to
a $0.4 million increase in personnel costs that mezsly offset by reduced market analysis costs.

General and administrative expenses in third quaae4 increased 10% to $5.0 million from $4.6 ioiilin third quarter 2003, primarily
driven by increases of approximately $0.5 milliatle in both personnel costs and public entity ¢astduding insurance premiums, that were
nearly offset by a reduction in costs associatet thie 2003 update to our strategic plan.

Patents administration and licensing expensesasexeslightly over 80% from $4.3 million in thirdarter 2003 to $7.7 million in third
guarter 2004 almost entirely due to increases ferpi@nforcement costs. The increase in patenteftent costs is directly attributable to our
respective arbitrations and litigation with Nok#&amsung and Lucent Technologies, Inc. (Lucentyebees in personnel and other general
costs of approximately $0.5 million were nearlyseff by reduced patent licensing commissions. Tthecteon in patent licensing commissions
is attributable to our third quarter 2004 transitto recognizing per-unit royalties in the periadahich the related royalties reports are
received.
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Other Income, Interest and Net Investment Incontelaterest Expense
Interest and net investment income of $0.5 milliothird quarter 2004 was level compared to thiwdrter 2003

Income Taxes

In third quarter 2004 we recorded a net tax beéf12.3 million compared to tax expense of $2ilion in third quarter 2003. Th
benefit results from a credit to the statementperations of approximately $17 million related to oecognition of an increase in the value of
our deferred tax assets. This benefit was offsdblgign withholding taxes of approximately $0.4lmnh and an accrual of approximately $4.3
million that was based on our estimated book inctareexpense for full year 2004. Our estimated hiookme tax expense for full year 2004
is driven by our expected utilization of a portiohour federal NOL credit carryforwards that reedlfrom stock option exercises. The
utilization of these credits will offset any cadbligation we may have had, but because these sraditrecorded in additional paid-in capital,
they do not offset the related book expense. Toenre tax provision in third quarter 2003 of $2.3liom was principally composed of foreign
source withholding taxes.

First Nine Months 2004 Compared to First Nine Months 2003
Revenue:

First nine months 2004 revenues were $69.8 milliompared to $89.9 million in first nine months 2008e decrease in revenues
first nine months 2004 versus 2003 was due toltserace of per-unit royalty revenue in third qua2@d4 associated with the transition in
reporting per-unit royalties. Recurring patentiise royalties (which include both fixed and amediamounts, as well as per-unit royalties
reported to the Company) for first nine months 2@@4e $68.7 million. This included $20.9 millionated to nine months of fixed and
amortized amounts, as well as $47.8 million assediaith six months of per-unit royalties. Firsh@imonths 2003 revenue consisted of $69.4
million of recurring patent license royalties argD$5 of non-recurring revenue primarily associatéth Sony Ericsson’s pre-2003 handset
sales.

Operating Expenses

Operating expenses increased 26% from $62.2 miltidinst nine months 2003 to $78.6 million in firsine months 2004. Our operati
expenses continue to reflect our strong commitrteeitvesting in the development of IPR-rich tectogaés that have high potential to both
enable broad, sustained patent licensing and cpeatieict opportunities. The $16.4 million increaseperating expenses is primarily due to
increases in personnel costs ($9.4 million), léga ($6.2 million), insurance premiums ($1.1 miili and patent amortization ($0.9 million).
Approximately 68% and 13%, respectively, of the@ase in personnel costs was due to company-witp@asation initiatives instituted in
first half 2004 and the addition of our Melbourfégrida design center. The remaining increase is@wel costs is primarily due to severance
associated with our second quarter repositionirgaeded training and development programs.

Development expenses increased 12% from $34.lomilti first nine months 2003 to $38.1 million irsti nine months 2004 mainly due
to a $4.8 million increase in salaries and bengfitstially offset by decreases in contract sew/imed other general expenses.

Sales and marketing expenses of $4.4 million st fiilne months 2004 increased 27% from $3.5 mililiofirst nine months 2003
primarily driven by increased personnel costs.

General and administrative expenses in first nioatims 2004 increased 19% to $15.9 million from 318illion in first nine months
2003. Approximately $1.5 million of this increasaswdue to increased personnel costs while the ¢ml@sulted from increased public entity
costs including audit fees and insurance premiums.

Patents administration and licensing expensesase73% from $11.3 million in first nine month€92@o $19.6 million in first nine
months 2004. The increase resulted primarily frof®.8 million increase in patent enforcement coslsted to our respective arbitrations and
litigation with Nokia, Samsung and Lucent.

Other Income, Interest and Net Investment Incontelaterest Expense

We recognized $10.6 million as other income intfiime months 2003 related to the settlement oflidgation with Ericsson. Interest a
net investment income of $1.3 million in first nimonths 2004 decreased $0.2 million from first mmenths 2003 due to the timing of either
sales or maturities of available for sale secigitiith unrealized gains or losses.
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Income Taxes

The income tax provision in first nine months 2@@hsisted of a benefit of approximately $17 milli@hated to the recognition of
increase in value of our deferred tax assets thataffset by approximately $3.5 million of withhisld taxes associated with patent licensing
royalties and an accrual of approximately $5.5iomltthat was based on our estimated book incomexpense for full year 2004. Our
estimated book income tax expense for full yead28riven by our expected utilization of a pontiof our federal NOL credit carryforwards
that resulted from stock option exercises. Thezatilon of these credits will offset any cash oltign we may have had. However because
these credits are recorded in additional paidapital, they do not offset the related bookenge. The income tax provision in first nine mot
2003 of $6.2 million was principally composed ofdign source withholding taxes.

Expected Trends

We expect to provide updated guidance on fourtlitqu2004 revenue shortly, after we receive andereall pe-unit royalty reports
Based on reports received to date, we expect dathf quarter 2004 revenue should exceed $30 mitlice to the strength of our licensees in
the 3G market. We are also scaling our developriaits to take full advantage of a potential n@kationship with General Dynamics and
heightened interest in our AIM ANTENNA family of gducts. As a result of additional investment irhtesdogy development and related
productization and higher commissions related teymit royalty revenue, we expect our fourth quadgerating expenses to increase 10% to
15% over third quarter 2004 levels.
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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 Compay’
beliefs, plans and expectations as to (i) The fiseiodeferred tax assets, the potential reversall @r a portion of our remaining valuation
allowance, and our expected utilization of a portdd our federal NOL carryforwards; (i) ) the imgiaf the license agreements with Ericsson
and Sony Ericsson on defining the royalty obligagief Nokia and Samsung under their respectivenplitense agreements with us; (iii) our
stock repurchase program; (iv) the impact of arspletion of our dispute with Federal on our abitibymeet our operating requirements; (v)
lack of need to seek additional financing; (vi) duture tax obligations and our estimated booketagense for full year 2004; (vii) the scaling
of our development efforts, our selection as am@éesupplier to General Dynamics, and heighteinéztest in our AIM ANTENNA family of
products; (viii) increases in our fourth quartef2®perating expenses over third quarter 2004 deadl our ability to support our near term
operating requirements; (ix) our ability to crelEB&-ich technologies and create product opportunitiest (x) our fourth quarter 2004 rever
Words such as “may,” “future,” “could,” “anticipaté‘expect,” “potential,” “believe,” “will,” “continue to,” “potential,” or similar expressions
are intended to identify such forward-looking staémts.

”ou ” LI ”ou ” ” ” o

Such forward-looking statements are subject tcsréshd uncertainties. We caution readers that actgalts 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 associatellgiand uncertainties identified in this Form
10-Q as well as other information contained here@th of the following factors should be consideneglvaluating our business and prospects.

The use of our deferred tax assets, the poteetiarsal of all or a portion of our remaining valaatallowance, and our expected
utilization of a portion of our federal NOL carryfeards is dependent on (i) changes in the marlatesind the performance of our primary
licensees in selling their products; (ii) the markeceptance of our technology products; (iii) ability to effectively manage costs; (iv) the
costs and outcome of ongoing litigation/arbitrafibr) our ability to identify and effectively impheent effective tax planning strategies; (vi)
changes to existing federal tax regulations; afiyigur ability to enter into new or expand exigtipatent license agreements.

Nokia’s and Samsung’s royalty obligations may deaéd by (i) resolution of the Nokia and Samsurigiteations as to the applicability
of the terms of the Ericsson and Sony Ericssom$itey agreements on the royalty obligations of Maid Samsung under their respective
patent license agreements; (ii) the actual prosesieeisions, and results from the respective NakthSamsung arbitrations; and (iii) any
future legal proceedings that could affect the hyyabligations or payments under Nokia’s and Samy&irespective patent license agreem
Further, any dispute, including arbitrations anigéditions, and the length and resolution of anyutie, could affect the timing and amount of
anticipated cash and revenue related to any ajpidigatent license agreements.

Our ability to support our stock repurchase prognaay be affected by the potential acquisition pateur stock, our cash requirements,
and other market and economic factors relatinpéostock repurchase program.

Our lack of need to seek additional financing caldnge due to unexpected changes in cash flowdrorpatent license agreements.

Our future tax obligations and our estimated b@okexpense for full year 2004 may be affected pgh{anges in federal and/or state tax
regulations; (ii) changes to international tax tiesaand federal tax regulations; (iii) the amooitoyalties paid by new and existing licensees;
(iv) the cost of litigation; and, (v) our level obntinued self-funding in technology developmeriivétges.

The scaling of our development efforts and our etgukfourth quarter 2004 operating expenses maffbeted by (i) our ability to
successfully negotiate and enter into an agreemigmiGeneral Dynamics, and our ability to succelgiuegotiate and enter into agreements
with parties interested in our AIM ANTENNA technglg (ii) our ability to hire and retain qualifieceponnel; and (iii) unanticipated
development costs, or technical, financial or otfifficulties or delays related to the developmeiour technologies and products.

Our ability to support our operating requirementshie near future, and our belief that any resotutf our dispute with Federal would
not affect our operating requirements for the rieure may be affected by the factors listed abageyell as our cash flow and our recurring
royalties which are dependent on (i) the marketeshad performance of our primary licensees inzieg our projections for sales of covered
products; (ii) the economy and sales trends intineless market; (iii) our ability to expand ourstomer, partner and licensing relationships;
(iv) whether new licensees or existing licenseekemgast payments for royalties due or pre-paymagesnst future royalties; (v) our ability to
successfully prosecute, enforce and protect oenpgand other intellectual property rights; anyl ynanticipated changes in the schedule or
costs associated with the Nokia and Samsung aibitsaand Lucent litigation. Further, our failusegenerate sufficient cash flows over the
long-term, based on the factors listed above aosktiset forth in our Form 10-K could adversely intggperating requirements and our current
lack of need to seek additional financing.

Our ability to develop IPR-rich technologies fopbgduct and licensing opportunities may be impacte@)our ability to successfully
develop market relevant technology and patentexhrtologies; (ii) difficulties or delays in ourategic initiatives; and (iii) sufficient internal
technology development resources.

Our expected fourth quarter 2004 revenues may padted by the collection and review of final royakports from our licensees, as
well as the potential additions of new patent Igeagreements or other revenue streams.

Factors affecting one forward-looking statement ratfigct other forward-looking statements. We uralatno duty to publicly update
any forward-looking statements, whether as a reguiew information, future events or otherwise.
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Our Repurchase Program may be affected by the fitacquisition price of our stock, our cash regmients, and other market and
economic factors relating to the Repurchase Program

Factors affecting one forward-looking statement ratfigct other forward-looking statements. We uralatno duty to publicly update
any forward-looking statements, whether as a reguiew information, future events or otherwise.
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.

Item 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 effewtss 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, processaethmarized 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 endgute®eber 30, 2004 that materially affected, or assonably likely to materially affect, our
internal control over financial reporting.
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PART Il—OTHER INFORMATION

Iltem 1.LEGAL PROCEEDINGS.
Lucent

As previously reported in the Compi's Form 1-K and Form 1-Q for the period ended June 30, 2004, in March Z0gativy
Communications, Inc., one of our wholly-owned sdlzgies, filed a lawsuit in the United States DitCourt for the Eastern District of Texas
against Lucent Technologies, Inc. (Lucent), a legananufacturer of cdma208@quipment. The amended complaint alleges infringgrog
nine United States patents. The lawsuit seeks dasnfag past infringement and an injunction agdiuire infringement as well as interest,
costs, and attorney’s fees. Lucent has respondeet tiawsuit denying any infringement, seeking ketteclaration that the patents are invalid
and a dismissal of the lawsuit, and requestingragis’ fees and costs.

The Court has issued a final trial schedule witdadory mediation to commence in 2005 and the tisi@bmmence on September 6,
2005. The parties are currently in the discoverggehof the litigation at this time.
Other

We have filed patent applications in the United&tand in numerous foreign countries. In the @jirtourse of business, we currer
are, and expect from time-to-time to be, subjedhallenges with respect to the validity of ourguas 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.

Item 2.UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
(c) Issuer Purchases of Equity Securit

The following table provides information concerniig Company’s purchases of its Common Stock, $0ad¥alue, during third quarter
2004:

Maximum Number (or

Total Number of Approximate Dollar

Shares (or Units) Value) of Shares (or

Total Number of Purchased as Part ¢ Units) that May Yet Be

Shares (or Units Average Price paid Pe Publicly Announced Purchased Under the
Period Purchased (1) Share (or Unit) Plans or Programs Plans or Programs

July 1, 2004~ July 31, 2004 424,00( $ 18.1¢ 424,00( 576,00(
August 1, 2004- August 31, 2004 576,00( $ 16.1¢ 576,00( —
September 1, 200~ September 30, 200 — — — —
Total 1,000,001 $ 17.0¢ 1,000,001 —

(1) On June 10, 2004, we announced that our Bdabdrectors had authorized the repurchase of ugn® million shares of our outstanding
Common Stock from time-to-time through open-magkatthases or prearranged plans (Second Quarterd¢bese Program). We
completed the Second Quarter Repurchase Prograngdhird quarter 2004 at a total cost of approxeha$17.0 million.

Item 6. EXHIBITS.

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

Exhibits

10.61 InterDigital Communications Corporation Lc-Term Compensation Progre

10.62 1999 Restricted Stock Plan, Form of Restricted IStdit Agreement [Awarded to Independent Directdpon ReElection]

10.63 1999 Restricted Stock Plan, Form of Restricted IStdit Agreement [Annual Award to Independent Dires]

10.64 1999 Restricted Stock Plan, Form of Restricted IStdmit Agreement [Periodically Awarded to Membefdte Board of
Directors]

10.65 1999 Restricted Stock Plan, Form of Restricted ISfggreement [Awarded to Executives and Managemefaat of Annual
Bonus]

10.66 2000 Stock Award and Incentive Plan, Form of Op#gmeement [Director Awards

10.67 2000 Stock Award and Incentive Plan, Form of Op#igneement [Executive Award

10.68 2000 Stock Award and Incentive Plan, Form of Op#gmeement [Inventor Award:

10.69 2002 Stock Award and Incentive Plan, Form of Op#gmeement [Inventor Award:

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

31.2 Certification of Chief Financial Officer pursuat $ection 302 of the Sarba-Oxley Act of 2002

32.1 Certification Pursuant to 18 U.S.C. Section 1350adopted pursuant to Section 906 of the Sarbamksr@ct of 2002 for

Howard E. Goldberc



32.2 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
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdé¢iport to be signed on its behalf
by the undersigned thereunto duly authorized.

INTERDIGITAL COMMUNICATIONS CORPORATION

Date: November 9, 2004 /s/ HowARD E. G OLDBERG

Howard E. Goldber:
President and Chief Executive Offic

Date: November 9, 20C /s/ R. J. FAGAN

Richard J. Fagan
Chief Financial Office
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Exhibit 10.61

| NTER D I1GITAL C OMMUNICATIONS C ORPORATION
L oNG T ERM C OMPENSATION P ROGRAM

June 2004

The Company implemented the Long Term Compens&iogram (the “Program’'tp encourage management and executive level emgddy
continue to exercise their best efforts toward engithe success of the Company. All regular fuie or regular part-time employees (as
defined in the Employee Handbook) at or above aagenor technical equivalent level are eligiblgé#aticipate in the Program.

Compensation Components. As further described below, the Program consistevofcompensation components: (1) a Long-Term Itieen
Plan providing performance-based cash bonusesl(fi”), and (2) an award of restricted stock unitRSUs") under the Company’s 1999
Restricted Stock Plan.

The LTIP component of the Program rewards grarttesed on the Company’s achievement of performaoals g@stablished/approved by the
Compensation Committee of the Board of Directdne ({Compensation Committee”).

The RSU awards provide recipients with an oppotyuta share in the growth of the Company’s valuéhim marketplace. An RSU is a
contractual right to receive a share(s) of IntefflaigCommon Stock after completion of a specifiedting period.

Program Cycle. The Program operates in cycles (the “Program cycléie first Program cycle began on April 1, 2004 avill end on January
1, 2006. Subsequent Program cycles are intendieel ¢werlapping three-year cycles, beginning Jania®005 and recurring every other year
thereafter.

LTIP Cash Bonuses. The LTIP cash bonus targets are established tmsagercentage of annual base salary and a pagdat the LTIP is
based on the Company’s achievement of certain pe#ince goals associated with each Program cydbhleshed by the Compensation
Committee at the start of each Program cycle. Yash LTIP payout may exceed or be less than yogetied amount depending on
achievement of the performance goals, or no payayt be made if the Company fails to meet the mininperformance goals for the Program
cycle. To be eligible for a cash payout you mustai continuously employed by the Company (or &filiafe of the Company) through the
end of the Program cycle. For purposes of this Rmgan Affiliate means any other individual, cagtgon, partnership, association, trust or
other entity that, directly or indirectly, is inmiwol of or is controlled by or is under common tohwith the Company. Payout of the LTIP ¢
bonus will be made within the first quarter of tfear following the end of each Program cycle.

RSU Terms. RSUs will be granted under, and subject to the $esfnthe Company’s 1999 Restricted Stock Plan‘{#t&n”). You will receive
an RSU Award Agreement setting forth in detail tdsens of your RSU grant along with a copy of thespectus for the Plan. In the event of
any conflict between this summary and your RSU avegreement, the RSU award agreement will govern.

For all non-executives/officers, the RSUs granteddnnection with each Program cycle will vest @mentally based on the duration of the
Program cycle. For the first cycle, vesting v



occur over a two-year period with half of the RSkdsting on January 1, 2005 and half vesting onakgnl, 2006, so long as you remain
continuously employed by the Company (or an Affdjathrough the applicable vesting dates. For sylesst Program cycles, currently
intended to be three years in duration, vestingaeitur 25% at the end of years one and two, afd &0the end of year three. For all
executive/officer level participants, the RSUs gealnn connection with each Program cycle will vB30% at the end of each cycle, so long as
you remain employed by the Company or an Affiliatehe Company through the applicable vesting c

New Hires. If you are hired within the first two years oftaee-year Program cycle (or within the first yefa two-year cycle), you will be
eligible to receive a pro rata LTIP cash bonusRB¢&) award. The pro rata target LTIP cash bonusRsid award will be determined based on
the amount of time (number of pay periods) remaiimthe LTCP cycle in which you are hired. By wafyexample, if you are a non-executive
employee hired Octobersiof the first year of a two year LTCP cycle, you Wwbhbe eligible to receive 3/12 of that year’s LTERyibility in
addition to the full-year eligibility for the secdryear of the LTCP cycle. The LTIP (cash) and R3laras will be paid out and vest
respectively, as described under the sectiondeshtit TIP Cash Bonuses” and “RSU Terms”.

Promotion during Program Cycle. If you are promoted during a Program cycle and garomotion results in an accompanying increaseoimy
Program payout target (LTIP target and RSU awamal),will realize the benefit of the Program targetrease at the beginning of the next
applicable Program cycle unless the Compensationritiee, in its sole discretion, authorizes sucladjnstment at a different time.

Effect of Terminations. If, during a Program cycle, your employment witke tBompany terminates due to your death, “disaljilitgtirement,”
or termination by the Company without “cause” (eastdefined below), you will earn a pro-rata portdxd your LTIP cash bonus and RSU
award. That praata portion will be determined by multiplying bdtie amount of the LTIP cash bonus and the numbie6t)s awarded to y¢
under the Program by a fraction equal to the pordibthe Program cycle that has transpired prigh&ocessation of your employment over the
entire Program cycle. Such pro-rata payment andfision will be made to you (or, if applicableoyr estate) at the same time as bonus
payments and share distributions are made to agtiy@oyees participating in the Program.

If your employment ceases due to your terminatari'éause” or for any reasather than death, “disability”, “retirement” or a Terminating
Event, all your rights under the Program (othentR&Us that have previously vested) will be foddit

For purposes of the Program:

* “cause” means: (a) willful and repeated failufeao employee to perform substantially his or haiest (other than any such failure
resulting from incapacity due to physical or meiitagss); (b) an employee’s conviction of, or pteaguilty or nolo contendere to, a
felony which is materially and demonstrably injurioto the Company or an Affiliate; (c) willful miseduct or gross negligence by an
employee in connection with his or her employmentid) an employee’s breach of any material obigmabr duty owed to the Company
or an Affiliate.
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* “disability” means: (a) a disability entitling ¢hemployee to long-term disability benefits under applicable longerm disability plan ¢
the Company (or an Affiliate if employee is empldyy such Affiliate) ; or (b) if the employee istremvered by such a plan, a physical
or mental condition or illness that renders the leyge incapable of performing his or her dutiesadotal of 180 days or more during
consecutive 12-month period.

* “retiremen” means resignation after attaining a combinatioagw plus years of service at the Company (andid#) equal to 7(

Effect of a Terminating Event . If a Terminating Event (meaning a Change of Gantas defined in the Plan - or liquidation of Bempany)
occurs during the Program cycle and while you atively employed by the Company, then:

* immediately prior to (but contingent on the ogance of) that Terminating Event all your RSUs Wwiicome fully vested and you will
receive a distribution of InterDigital shares wigspect to those RSUs; and

* you will be entitled to an early payment of ydurFIP cash bonus in an amount equal to the gredt@y your target LTIP cash bonus, or
(i) the LTIP cash bonus that would have been dugot at the end of the Program cycle (but forteeminating Event), assuming
performance through the remainder of the Progratfeayould be consistent with performance in thetiporof the Program cycle prior
the Terminating Event. Payment of this amount bdéllmade not later than 30 days after the Termigd&irent.

Taxation of Awards. The following is a brief description of the fedeirmtome and employment tax treatment of Progranrdsva he rules
governing these awards are complex and their agfgit may vary depending upon your individual cinsiances. Moreover, statutory and
regulatory provisions and their interpretations subject to change. You are therefore encouragedrtsult with your personal tax advisor
regarding the tax consequences of participatidheénProgram.

For federal income and employment tax purposesiuthamount of any LTIP cash bonus will be taxatde/ou at the time the cash is paid to
you.

For federal income tax purposes, you will recogmimdinary income with respect to the value of shalistributed in respect of RSUs at the
time the shares are distributed to you based omghe of those shares at that time. For employrgenand possibly state income tax purpc
you will be taxed on the value of the shares suligegour RSUs at the time those RSUs vest, basdtievalue of those shares at that ti
Further information regarding the taxation of y®8Us is contained in the Plan’s prospectus.

Future Program Cycles. While the Company reserves the right to altediscontinue the Program at any time, its presdeninis to continue
the Program for future cycles. The Company expttse Program cycles to include both an LTIP comgra and an RSU component. If you
are eligible to participate in a future Programleyadditional information will be distributed t@y at the start of that cycle.
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Administration. The Program is administered by the Compensationritiee. The Compensation Committee has the rigtérminate or
amend the Program and its components at any timenfpreasonThe Compensation Committee also has the authariggliect employees to
receive awards, to create, amend, and rescind red@sding the operation of the Program, to deteemaihether LTIP performance goals have
been achieved, to reconcile inconsistencies, tplgugmissions and to otherwise make all determametinecessary or desirable for the
operation of the Program.

No Assignment. You may not assign, pledge or otherwise transfgmaght relating to a cash or RSU award under ttegfam and any attempt
to do so will be void.

No Right to Continued Employment. Your participation in the Program does not give goy right to continue in employment or limit inyan
way the right of the Company to terminate your esgpient at any time, for any reason.

Questions. If you have questions regarding the Program, pleastact Gary Isaacs, Sr. Human Resources Offat&10-878-5721.
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| NTER D I1GITAL C OMMUNICATIONS C ORPORATION
L oNG T ERM C OMPENSATION P ROGRAM

S UPPLEMENTAL P ROGRAM S UMMARY

In addition to the Company’s Long Term CompensaBRoogram (the “Program”) Terms and Conditions daigte 2004 (the “Terms and
Conditions”), the provisions outlined in this Supplental Program Summary apply to the Program. Tadgather, the Terms and Conditions
and this supplemental document (along with the sezontained in the Company’s 1999 Restricted SRiak and associated prospectus
(collectively, the “Plan”) as such terms relatate grant of restricted stock units (“RSU”) madel@nthe Program), represents a
comprehensive written description of the Program.

Program Goals
* Introduces a new compensation program to attraativate and retain employees; ¢

» Ensures alignment with market/industry practices stmareholder interest

Program Cycles

As described in the Terms and Conditions, theahRrogram cycle is a two-year cycle commencingildpr2004, with subsequent Program
cycles occurring in overlapping three-year cyclesmencing January 1, 2005. Under the initial twaryerogram cycle, all participants will
receive two-thirds of a full three-year cycle. Tdmportunity for non-executive/officer-level parpeints as well as executive/officer-level
participants to receive the Long-Term Incentivenfdarformance-based cash bonus component of tigeaPna“LTIP”) occurs at the end of
each Program cycle.

Program Targets

The following Program targets are based on orgénizal levels (or a specific officer position withihe Company) and that organizational
level’s (or the specific officer’'s) base salary elfpercentages are used to calculate the opportianigceive the LTIP cash bonus component of
the Program and the amount of the RSU award conmpari¢he Program:

Manager/Sr. Manager & Technical Equival- 40%
Director/Sr. Director & Technical Equivale- 45%
Functional VF-50%

Chief Executive Office— 120%

Chief Operating Office— 100%

General Patent Couns 100%

Chief Financial Office— 90%

Chief Technology Office— 90%

Sr. Business Development Offic— 90%

General Counse« 80%

Chief Strategic Standards Offic— 80%

Sr. Engineering & Programs Offic— 80%

Sr. Human Resources Offic- 80%

Fellow, ASIC/DSF- 70%

RSU awards are calculated based on the targetrgagseof base salary of an eligible participantd#id by the Company’s closing share price
on the date of the RSU award (i.e., April 1, 200¢the initial Program cycle).



INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD

This Restricted Stock Unit Award is made as of , (the “Date of Grant”) by InterDigital Communicati®Corporation (the
“Company”) to (“Grantee”).

1. Definitions. Capitalized terms shall have the meanings s#t fielow or in the Plan. As used herein:
(2)" Account” shall mean a bookkeeping account reflecting Gri’s interest in Restricted Stock Units (as definedvsg

(b) “ Caus€ means: (a) willful and repeated failure of Grante perform substantially his or her duties (otthen any such failure
resulting from incapacity due to physical or meiitagss); (b) Grantee’s conviction of, or pleagpiilty or nolo contendere to, a felony
which is materially and demonstrably injurious the Company or an affiliate; (c) willful misconduatgross negligence by Grantee in
connection with his or her service to the Compamy(d) Grantee’s breach of any material obligatomuty owed to the Company or an
Affiliate (as defined in the Plan).

(c)“ Disability” means: (a) a disability entitling Grantee to I-term disability benefits under the applicable I-term disability
plan of the Company or an Affiliate of the Compaay(b) if Grantee is not covered by such a plaphysical or mental condition or
illness that renders Grantee incapable of perfogrhis or her duties for a total of 180 days or nuweng any consecutive 12-month
period.

(d) “ Dividend Equivalent means credits arising in respect of dividendsi i shares of common stock of the Company, $0a01 p
value (“Shares”), as described in Section 6 herein.

(e)" Fair Market Value’ means the closing price of a Share on the prinaipadk exchange on which the Comp’s common stoc
is then traded, as reportedTihe Wall Street Journal on the relevant valuation date or, if there isnagling on that date, on the next
preceding trading date.

(H “ Plan” means the InterDigital Communications Corporati®89 Restricted Stock Plan, as amended from tintienie.
(9) “ Restricted Perio” means the period beginning on the Date of Granteawlihg on the Vesting Dat

(h) “ Retirement’ means resignation by Grantee after attainingraliination of age plus years of service at the Comaand/or its
Affiliates equal to 70 years.

() “ Restricted Stock Unit” means a right to recei Shares issued pursuant to the P




() “ Vesting Date” means the earlier of (i) , , or (ii) the consummation of a Terminating Evexgt,defined in the
Plan.

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foetteim and in the Plan, the Company hereby granB&aotee the Restricted Stock
Units. The Company shall maintain an Account foai@ee reflecting the number of Restricted StockdJeriedited to Grantee hereunder.

(b) All of the terms, conditions and other provissoof the Plan are hereby incorporated by refer@noehis Agreemen
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRlte If there is any conflict
between the provisions of this Agreement and tlowipions of the Plan, the provisions of the Plaallsgovern. Grantee acknowledges
receipt of the Plan, a copy of which is annexectweirepresents that he/she is familiar with theseand provisions thereof and hereby
agrees to be bound by the Plan (as presently éctedi hereafter amended) and this Agreement, wradl blecisions and determinations
the Committee thereunder. (For purposes of thigigian and other provisions of this Agreement, refees to the Committee include
persons or administrative body to whom the Committas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortleimegind in the Plan, Grantee shall not be
permitted to sell, transfer, pledge or assign thstficted Stock Units except by will or by the lasislescent and distribution. No such transfer
occurring as a result of the Grantee’s death deaéiffective to bind the Company unless the Comg&ayl have been furnished with a copy of
the applicable will or such other evidence as tben@any may deem necessary to establish the vatiflitye transfer.

4. Vesting and Forfeiture

(a) Except as otherwise provided in this SectioRéstricted Stock Units granted hereunder shatl (mesaning that the risk «
forfeiture of such Restricted Stock Units shalldapon the Vesting Date if Grantee remains contislyoemployed by the Company or
one of its Affiliates through that date. Each Riestd Stock Unit credited under Section 6 in respéD®ividend Equivalents shall vest at
the time of vesting of the Restricted Stock Unétthives rise, directly or indirectly, to such Qiend Equivalent.

(b) If Grantees$ service as an employee of the Company or orts éfffiliates ends prior to the Vesting Date duattermination fa
Cause, or termination of employment for any reastber than death, Disability, Retirement or TerrtimpEvent, all Restricted Stock
Units granted hereunder will be forfeited.

(c) If Grantee’s service or employment with the @amy or an Affiliate ceases prior to the Vestingebdue to death, Disability,
Retirement, or termination by the Company withoati€e, Grantee will become vested in a pro-rataguoof his or her Restricted Stock
Units. That pro-rata portion will be determinedrhyltiplying the number of
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Restricted Stock Units by a fraction equal to tbetipn of the Restricted Period that has transpmealr to such cessation of service or
employment over the entire Restricted Period. &attht for Restricted Stock Units that become vegteduant to this Section 4(c) will
occur in accordance with Section 5 at the same sietilement would have occurred had Grantee rema&mgployed through the end of
the Restricted Period.

5. Settlement and Election to Defer Settlement

(a) Restricted Stock Units credited hereunder (idiclg Restricted Stock Units credited in respeddividend Equivalents) will b
settled by delivery of one share of the Compangiamon stock for each Restricted Stock Unit beirtjexk Settlement will occur as
soon as practicable following the applicable Vagtirate, unless Grantee has elected to defer settteimaccordance with Section 5(b).

(b) By completing, signing and returning Exhi*A” to this Agreement within thirty (30) days of thig#eement, Grantee may el
to defer the date of settlement of Restricted Stdoks credited hereunder. If a Grantee electeferdsettlement, such deferred settlen
must occur on or after ,

6. Dividend Equivalents and Adjustments

(a) Dividend Equivalents shall be credited on Ret®td Stock Units (other than Restricted Stock §ttiat, at the relevant record
date, previously have been settled or forfeitedjdoordance with this Section 6:

(i) Cash Dividends . If the Company declares and pays a dividend gridution on its Shares in the form of cash, th
number of additional Restricted Stock Units (rowhde or down to the nearest whole number) shatirbdited to Grantee’s
Account as of the payment date for such dividendistribution which number shall be equal to thenber of Restricted Stock
Units credited to the Account as of the record datesuch dividend or distribution multiplied byettamount of cash actually paid as
a dividend or distribution on each outstanding Stersuch payment date, divided by the Fair Mavledtie of a Share as of such
payment date.

(i) Non-Cash Dividends . If the Company declares and pays a dividend stridution on Shares in the form of property ot
than Shares or other shares of the Company, themaer of additional Restricted Stock Units shallcbedited to Grantee’s
Account as of the payment date for such dividendistribution which number shall be equal to thenber of Restricted Stock
Units credited to the Account as of the record datesuch dividend or distribution multiplied byetfiair market value of such
property actually paid as a dividend or distribatam each outstanding Share at such payment deiged by the Fair Market
Value of a Share as of such payment date.

(iii) Stock Dividends . If the Company declares and pays a dividend stridution on Shares in the form of additional Sisao
other shares of the
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Company, then a number of additional Restricte@lStnits shall be credited to Grantee’s Accounbfahie payment date for such
dividend or distribution which number shall be dgoahe number of Restricted Stock Units creditethe Account as of the recc
date for such dividend or distribution, multiplibg the number of additional Shares or other shafréi'e Company actually paid as
a dividend or distribution in respect of each autsling Share.

7. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grante’s Account shall include fractional Restricted Stabkits calculated 1
at least three decimal places, unless otherwisgm@ted by the Committee. Upon settlement of Retetli Stock Units, Grantee shall be
paid, in cash, an amount equal to the value offeagfional Share as of the Vesting Date that wdwalde otherwise been deliverable in
settlement of such Restricted Stock Units.

(b) It shall be a condition to the Company'’s olfiga to issue and deliver Shares in settlemerth@®Restricted Stock Units that
Grantee (or the person to whom ownership rights haawe passed by will or the laws of descent antiiloigion) pay to the Company,
upon its demand, such amount as may be requir¢ideb@ompany for the purpose of satisfying any lighio withhold federal, state, or
local income or other taxes. If the amount requisedbt paid, the Company may refuse to deliverShares in settlement of the
Restricted Stock Units until such amount is paide Tommittee may, in its discretion, permit a Gearfor the person to whom
ownership rights may have passed by will or theslafivdescent and distribution) to pay all or a jporof the amount required by the
Company for such tax withholding at such time anduch manner as the Committee shall deem to bepsute, including by
authorizing the Company to withhold from the Shdoeke delivered in settlement, or by agreeingutoender to the Company on or
about the date such tax liability is determinaBleares having a Fair Market Value on such datele@gule amount of such tax liability
or a specified portion of such tax liability.

8. Absence of Tax Groddp Payment There shall be no tax gross-up on the Restritedk Units.

9. Notices. Any notice to the Company under this Agreemeatidie made in care of the Committee to the ofitthe General Counsel,
at the Company’s main office in King of Prussian®gylvania. All notices under this Agreement sballdeemed to have been given when
hand-delivered or mailed, first class postage pceend shall be irrevocable once given.

10. Securities LawsThe Committee may from time to time impose angditions on the Restricted Stock Units (or the ulyieg
Shares) as it deems necessary or advisable to gamitpl applicable securities laws.
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11. Award Not to Affect ServiceThe Award granted hereunder shall not confer Upantee any right to continue service as an
employee and/or director of the Company.

12. Miscellaneous

(a) The address for Grantee to which notice, deand other communications to be given or delivewrgder or by reason of the
provisions hereof shall be the Grantee’s addressflested in the Company’s personnel records.

(b) Grantee authorizes the Company to withholdccoadance with applicable law from any compensapiayable to him/her ar
taxes required to be withheld by federal, statecal law in connection with this award.

(c) Any provision for distribution in settlement Gffantee’s Account hereunder shall be by meansofkeeping entries on the
books of the Company and shall not create in Geaoteny person to whom ownership rights may hassed any right to, or claim
against any, specific assets of the Company, rsuitrin the creation of any trust or escrow accdantGrantee or any person to whom
ownership rights may have passed. Grantee (or gy person entitled to a distribution hereundbglioe a general creditor of the
Company.

(d) The validity, performance, construction andeeffof this Restricted Stock Unit Award shall beygmed by the laws of the
Commonwealth of Pennsylvania, without giving effecprinciples of conflicts of law.

IN WITNESS WHEREOF, the Company has caused thisrRtsd Stock Unit Award to be executed by its dalythorized officer, and
Grantee has executed this Restricted Stock UnitrAwa each case as of the date first above written

ATTEST: INTERDIGITAL COMMUNICATIONS CORPORATION
BY:
Name

ATTEST: GRANTEE




EXHIBIT “A”

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT DEFERRAL ELECTION FORM

Grant Date: ,

Restricted Stock Units

Check Only One:

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until [insert a date on or after
, ], (subject to accelerated settlement upon thewonsation of a Terminating Event’

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service d#actor and/or employee of tl
Company (subject to accelerated settlement upoodhsummation of a Terminating Event

* As defined in the 1999 Restricted Stock Plan, asrated.

GRANTEE



INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD

This Restricted Stock Unit Award is made as of , (the “Date of Grant”) by InterDigital Communicati®Corporation
(the “Company”) to (“Grantee”).

1. Definitions. Capitalized terms shall have the meanings s#t fielow or in the Plan. As used herein:
(2)" Account” shall mean a bookkeeping account reflecting Gri’s interest in Restricted Stock Units (as definedvsg

(b) “ Caus€ means: (a) willful and repeated failure of Grante perform substantially his or her duties (otthen any such failure
resulting from incapacity due to physical or meiitagss); (b) Grantee’s conviction of, or pleagpiilty or nolo contendere to, a felony
which is materially and demonstrably injurious the Company or an affiliate; (c) willful misconduatgross negligence by Grantee in
connection with his or her service to the Compamy(d) Grantee’s breach of any material obligatomuty owed to the Company or an
Affiliate (as defined in the Plan).

(c)“ Disability” means: (a) a disability entitling Grantee to I-term disability benefits under the applicable I-term disability
plan of the Company or an Affiliate of the Compaay(b) if Grantee is not covered by such a plaphysical or mental condition or
illness that renders Grantee incapable of perfogrhis or her duties for a total of 180 days or nuweng any consecutive 12-month
period.

(d) “ Dividend Equivalent means credits arising in respect of dividendsi i shares of common stock of the Company, $0a01 p
value (“Shares”), as described in Section 6 herein.

(e)" Fair Market Value’ means the closing price of a Share on the prinaipadk exchange on which the Comp’s common stoc
is then traded, as reportedTihe Wall Street Journal on the relevant valuation date or, if there isnagling on that date, on the next
preceding trading date.

(H “ Plan” means the InterDigital Communications Corporati®89 Restricted Stock Plan, as amended from tintienie.
(9) “ Restricted Perio” means the period beginning on the Date of Granteawlihg on the Vesting Dat

(h) “ Retirement’ means resignation by Grantee after attainingraliination of age plus years of service at the Comaand/or its
Affiliates equal to 70 years.

() “ Restricted Stock Unit” means a right to recei Shares issued pursuant to the P




() “ Vesting Date” means:

() with respect to one-half of the Restricted &tbnits granted hereunder ( Shares), the earlier of (A) ,
(“First Vesting”), or (B) the consummation of a fenating Event; and

(ii) with respect to the remaining half of the Reged Stock Units granted hereunder ( Shares), the earlier of (A)
(“Second Vesting”), or (B) the consummation of arfimating Event.

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foetteim and in the Plan, the Company hereby granBaotee the Restricted Stock
Units. The Company shall maintain an Account foai@ee reflecting the number of Restricted StockdJeriedited to Grantee hereunder.

(b) All of the terms, conditions and other provissoof the Plan are hereby incorporated by refer@noehis Agreemen
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRl If there is any conflict
between the provisions of this Agreement and tlowipions of the Plan, the provisions of the Plaallsgovern. Grantee acknowledges
receipt of the Plan, a copy of which is annexectweirepresents that he/she is familiar with theseand provisions thereof and hereby
agrees to be bound by the Plan (as presently éctedi hereafter amended) and this Agreement, wradl blecisions and determinations
the Committee thereunder. (For purposes of thigigian and other provisions of this Agreement, refees to the Committee include
persons or administrative body to whom the Committas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortleimegind in the Plan, Grantee shall not be
permitted to sell, transfer, pledge or assign thstficted Stock Units except by will or by the lasislescent and distribution. No such transfer
occurring as a result of the Grantee’s death $fleaéffective to bind the Company unless the Compaiayl have been furnished with a copy of
the applicable will or such other evidence as tben@any may deem necessary to establish the vatiflitye transfer.

4. Vesting and Forfeiture

(a) Except as otherwise provided in this SectioRéstricted Stock Units granted hereunder shatl (mesaning that the risk «
forfeiture of such Restricted Stock Units shalldapon the Vesting Date if Grantee remains contislyoemployed by the Company or
one of its Affiliates through that date. Each Riestd Stock Unit credited under Section 6 in respé®ividend Equivalents shall vest at
the time of vesting of the Restricted Stock Unétthives rise, directly or indirectly, to such iend Equivalent.

(b) If Grantees$ service as an employee of the Company or orts éfffiliates ends prior to the Vesting Date duattermination fa
Cause, or termination of
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employment for any reason other than death, DisgbRetirement or Terminating Event, all Restrit®tock Units granted hereunder
will be forfeited.

(c) If Grante’s service or employment with the Company or anliafé ceases prior to the Vesting Date due to dé&zigability,
Retirement, or termination by the Company withoati€e, Grantee will become vested in a pro-rataguoof his or her Restricted Stock
Units. That pro-rata portion will be determinedrhultiplying the number of Restricted Stock Units@fraction equal to the portion of
the Restricted Period that has transpired pricutth cessation of service or employment over thieeeRestricted Period. Settlement for
Restricted Stock Units that become vested purdoatis Section 4(c) will occur in accordance witction 5 at the same time settlerr
would have occurred had Grantee remained empldyedgh the end of the Restricted Period.

5. Settlement and Election to Defer Settlement

(a) Restricted Stock Units credited hereunder (idiclg Restricted Stock Units credited in respeddinidend Equivalents) will be
settled by delivery of one share of the Compangiamon stock for each Restricted Stock Unit beirtjexk Settlement will occur as
soon as practicable following the applicable Vagtrate, unless Grantee has elected to defer settleim accordance with Section 5(b).

(b) By completing, signing and returning Exhibit™£o this Agreement within thirty (30) days of thig#eement, Grantee may el
to defer the date of settlement of Restricted Stdwits credited hereunder. If a Grantee electsferdsettlement, such deferred settlen
must occur on or after , for the First Vesting and on or after , for the Second Vesting.

6. Dividend Equivalents and Adjustments

(a) Dividend Equivalents shall be credited on Ret&d Stock Units (other than Restricted Stock §tiiat, at the relevant record
date, previously have been settled or forfeitedddoordance with this Section 6:

(i) Cash Dividends . If the Company declares and pays a dividend siridution on its Shares in the form of cash, then
number of additional Restricted Stock Units (rowhde or down to the nearest whole number) shatirbdited to Grantee’s
Account as of the payment date for such dividendistribution which number shall be equal to thenber of Restricted Stock
Units credited to the Account as of the record datesuch dividend or distribution multiplied byettamount of cash actually paid as
a dividend or distribution on each outstanding 8tarsuch payment date, divided by the Fair Maviedtie of a Share as of such
payment date.

(ii)) Non-Cash Dividends . If the Company declares and pays a dividend stridution on Shares in the form of property other
than Shares or other shares of the Company, themaer of additional Restricted Stock Units shellcbedited to Grantee’s
Account as of the payment date for such dividendistribution

-3



which number shall be equal to the number of Retstli Stock Units credited to the Account as ofrdeord date for such dividend
or distribution multiplied by the fair market valoé such property actually paid as a dividend striiution on each outstanding
Share at such payment date, divided by the Faik&taralue of a Share as of such payment date.

(iif) Stock Dividends . If the Company declares and pays a dividend stridution on Shares in the form of additional Sisao
other shares of the Company, then a number ofiaddltRestricted Stock Units shall be credited taree’s Account as of the
payment date for such dividend or distribution vihimimber shall be equal to the number of Restri§tedk Units credited to the
Account as of the record date for such dividendistribution, multiplied by the number of additidr&hares or other shares of the
Company actually paid as a dividend or distribuiionespect of each outstanding Share.

7. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grantees Account shall include fractional Restricted Stabikits calculated 1
at least three decimal places, unless otherwisgmdéated by the Committee. Upon settlement of Retsttli Stock Units, Grantee shall be
paid, in cash, an amount equal to the value offegtional Share as of the Vesting Date that wiade otherwise been deliverable in
settlement of such Restricted Stock Units.

(b) It shall be a condition to the Compi’'s obligation to issue and deliver Shares in setl#mof the Restricted Stock Units tt
Grantee (or the person to whom ownership rights hease passed by will or the laws of descent antibligion) pay to the Company,
upon its demand, such amount as may be requir¢ideb@ompany for the purpose of satisfying any lighio withhold federal, state, or
local income or other taxes. If the amount requiselot paid, the Company may refuse to deliverShares in settlement of the
Restricted Stock Units until such amount is palde Tommittee may, in its discretion, permit a Geanfor the person to whom
ownership rights may have passed by will or theslafvdescent and distribution) to pay all or a iporbf the amount required by the
Company for such tax withholding at such time anduch manner as the Committee shall deem to bepigte, including by
authorizing the Company to withhold from the Shdoeke delivered in settlement, or by agreeinguoender to the Company on or
about the date such tax liability is determinaBleares having a Fair Market Value on such datel égue amount of such tax liability
or a specified portion of such tax liability.

8. Absence of Tax Groddp Payment There shall be no tax gross-up on the Restritedk Units.

9. Notices. Any notice to the Company under this Agreemeatidie made in care of the Committee to the oftitthe General Counsel,
at the Company’s main office in King of Prussian®gylvania. All notices under this Agreement shalldeemed to have been
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given when hand-delivered or mailed, first classtpge prepaid, and shall be irrevocable once given.

10. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock Units (or the ulyileg
Shares) as it deems necessary or advisable to gamithl applicable securities laws.

11. Award Not to Affect ServiceThe Award granted hereunder shall not confer Upantee any right to continue service as an
employee and/or director of the Company.

12. Miscellaneous
(a) The address for Grantee to which notice, demand other communications to be given or delivewrgder or by reason of the
provisions hereof shall be the Grantee’s addressflested in the Company’s personnel records.

(b) Grantee authorizes the Company to withholdccoadance with applicable law from any compensapiayable to him/her ar
taxes required to be withheld by federal, statecal law in connection with this award.

(c) Any provision for distribution in settlement Gffantee’s Account hereunder shall be by meansofkeeping entries on the
books of the Company and shall not create in Geaoteny person to whom ownership rights may hassed any right to, or claim
against any, specific assets of the Company, rsuitrin the creation of any trust or escrow accdantGrantee or any person to whom
ownership rights may have passed. Grantee (or gy person entitled to a distribution hereundbglioe a general creditor of the
Company.

(d) The validity, performance, construction andeeffof this Restricted Stock Unit Award shall beygmed by the laws of the
Commonwealth of Pennsylvania, without giving effecprinciples of conflicts of law.

IN WITNESS WHEREOF, the Company has caused thisrRtsd Stock Unit Award to be executed by its dalythorized officer, and
Grantee has executed this Restricted Stock UnitrAwa each case as of the date first above written

ATTEST: INTERDIGITAL COMMUNICATIONS CORPORATION

BY:

HOWARD E. GOLDBERC

ATTEST: GRANTEE




EXHIBIT “A”

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT DEFERRAL ELECTION FORM
(Form for Multiple Vesting Periods)

Grant Date:

Restricted Stock Units
Please Check Only One Election For Each VestingBer

First Vesting Period: shares:

O 1 hereby elect to defer the settlement of my Ret&td Stock Units unt [insert a date on or aft
], (subject to accelerated settlement upon thewronsation of a Terminating Event’

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service d#actor and/or employee of tl
Company (subject to accelerated settlement upoodhgummation of a Terminating Event

Second Vesting Period: shares

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until [insert a date on or after
], (subject to accelerated settlement upon thewonsation of a Terminating Event’

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service a#ector and/or employee of the
Company (subject to accelerated settlement upoodhgummation of a Terminating Event

* As defined in the 1999 Restricted Stock Plan, asrated.

GRANTEE



Exhibit 10.62

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD

This is a Restricted Stock Unit Award dated as of from InterDigital Communications Corporation (thedmpany”) to

(“Grantee”).

1. Definitions. Capitalized terms shall have the meanings sét foglow or in the Plan. As used herein:
(a) “ Account” shall mean a bookkeeping account reflecting Gaaistownership interest in restricted stock units.

(b) “ Committee”’ shall mean the Compensation & Stock Option Corteribf the Board or, in the event the Granteerigrgg on
the Compensation & Stock Option Committee at thevent time, the Board.

(c)“ Date of Gran” means , the date on which the Company awarded the Resdrigtock Units
(d) “ Dividend Equivalent means payments equivalent to dividends paid caré&) as described in Section 7 herein.

(e) “ Fair Market Valué¢ means the closing price of a Share on the exahangn NASDAQ, as reported e Wall Street Journal
on the relevant valuation date or, if there ismagling on that date, on the next preceding tradatg.

(H “ Plan” means the InterDigital Communications Corporati®89 Restricted Stock Plan, as amended, incorpotegezin by
reference.

(9) “ Restricted Perioi means, with respect to each Share of RestrictezkStiee period beginning on the Date of Grant amdirey
on the Vesting Date.

(h) “ Restricted Stock means Shares of the Company’s common stock isguesiiant to the Plan.

(i) “ Restricted Stock Unit§ means a right to receive Shares of Restricted Stock, which are the subjettteoAward
hereby granted.

() “ Share” or“ Share<” means shares of the common stock of the Companyahze $0.01
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(k) “ Vesting Date” means the earliest of (i) ( Shares vest); ( Shares vest); or
( Shares vest), (ii) the consummation of a Termimgiment, as defined in the Plan, (iii) Grantee'attieor disability (as
determined by the Committee in its sole discreti@sulting in the end of Grantee’s service as ectlir of the Company, or (iv) a
bonafide emergency in Grantee’s immediate famigyd@termined by the Committee in its sole discrétio

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foeteim and in the Plan, the Company hereby gran&antee the Restricted Stc
Units. The Company shall maintain an Account foa@ee reflecting the number of Restricted StockdJriedited to Grantee hereunder
as a result of this grant of Restricted Stock Uaitd any crediting of additional Restricted Stockitslto Grantee pursuant to Dividend
Equivalents.

(b) All of the terms, conditions and other provissoof the Plan are hereby incorporated by refer@noehis Agreement.
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRl If there is any conflict
between the provisions of this Agreement and tl@ipions of the Plan, the provisions of the Plaallshiovern. Grantee acknowledges
receipt of a copy of the Plan and hereby agreég toound by the Plan (as presently in effect oediéer amended) and this Agreement,
and by all decisions and determinations of the Catamthereunder. (For purposes of this provisiod ather provisions of this
Agreement, references to the Committee includepamgons or administrative body to whom the Committas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortleimesind in the Plan, during the Restricted Pel
Grantee shall not be permitted to sell, transfledge or assign the Restricted Stock Units exceptib or by the laws of descent and
distribution.

4. Vesting and Forfeiture

(a) Unless forfeited under Section 4(b) herein,tReed Stock Units granted hereunder shall vegtgining that the risk of forfeitu
of such Restricted Stock Units shall lapse) atetludiest of (i) the Vesting Date, or (ii) to thetemt determined by the Committee, in its
sole discretion. Each Restricted Stock Unit cretite a result of Dividend
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Equivalents under Sections 7(b)(i) and (ii) hegiall be fully vested and nonforfeitable from aftérathe date of grant, and each
Restricted Stock Unit credited as a result of Dévid Equivalents under Section 7(b)(iii) shall vegsthe time of vesting of the forfeitable
Restricted Stock Unit which gives rise, directlyimdirectly, to the crediting of such Dividend Egalent Restricted Stock Unit.

(b) If Grantee’s service as a director of the Conypends prior to the Vesting Date, all unvestedtiitded Stock Units shall be
forfeited.

5. Nontransferability Until the Restricted Stock Units become settlealsider Section 4 herein, Restricted Stock Uniddl siot be
transferable. No such transfer occurring as are$the Grantee’s death shall be effective to imelCompany unless the Committee shall
have been furnished with a copy of such will ortsather evidence as the Committee may deem negessastablish the validity of the
transfer.

6. Settlement and Election to Defer Settlemdréstricted Stock Units granted hereunder, togetfitb Restricted Stock Units credited as
a result of Dividend Equivalents, shall be setbigdielivery of one share of the Compasommon Stock for each Restricted Stock Unit b
settled. Settlement of a Restricted Stock Unit tpamereunder shall occur upon the lapse of theofiorfeiture of such Restricted Stock Unit
under Section 4 herein, except settlement shaltierred in certain cases if so elected by Grainteecordance with this Section 6. Settlement
of Restricted Stock Units, which directly or inditly result from Dividend Equivalents on Restrictgick Units granted hereunder, shall oc
at the time of settlement of the granted Restri@gatk Unit. By filling out, signing, and returnirigkhibit “A” to this Agreement, Grantee may
elect to defer the date of settlement of Restri@txtk Units vested under Section 4(a) or (b) atesvdescribed in Exhibit “A”. If Exhibit “A”
is not signed and returned, settlement of all Retett Stock Units will occur upon the lapse of tisk of forfeiture under Section 4 herein.
Grantee may elect to defer delivery.

7. Dividend Equivalents and Adjustments

(a) Dividend Equivalents shall be credited on Ret&td Stock Units (other than Restricted Stock §ttitat, at the relevant recc
date, previously have been settled or forfeitedddoordance with this Section 7.

(b) Dividend Equivalents shall be credited on Ret#d Stock Units (other than Restricted Stock §tiiat, at the relevant record
date, previously have been settled or forfeiteslfoHows:

(i) CashDividends. If the Company declares and pays a dividend stridution on its Shares in the form of cash, thewumber of
additional Restricted Stock Uni




(ii)

(i)

shall be credited to Grantee’s Account as of thernt date for such dividend or distribution eqoathe number of Restricted
Stock Units credited to the Account as of the rdatate for such dividend or distribution, multigliby the amount of cash actually
paid as a dividend or distribution on each outstan&hare at such payment date, divided by theNaiket Value of a Share at
such payment dat

Non-Common Stock Dividends . If the Company declares and pays a dividend siridution on Shares in the form of property ot
than Shares, then a number of additional RestriBtedk Units shall be credited to Grantee’s Accasbf the payment date for
such dividend or distribution equal to the numbfeRestricted Stock Units credited to the Accounbtthe record date for such
dividend or distribution, multiplied by the fair mt value of such property actually paid as ad#ind or distribution on each
outstanding Share at such payment date, dividetid¥air Market Value of a Share at such paymetat

Common Stock Dividends and Splits . If the Company declares and pays a dividend siridution on Shares in the form of additic
Shares, or there occurs a forward split of Shahes, a number of additional Restricted Stock Uslitall be credited to Grantee’s
Account as of the payment date for such dividendistribution or forward split equal to the numioéRestricted Stock Units
credited to the Account as of the record date dichslividend or distribution or split, multiplied bhe number of additional Shares
actually paid as a dividend or distribution or isdun such split in respect of each outstandinge&

8. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grantees Account shall include fractional Restricted Stabkits calculated 1

at least three decimal places, unless otherwisgmdéated by the Committee. Upon settlement of Retsttli Stock Units, Grantee shall be
paid, in cash, an amount equal to the value offeagftional share that would have otherwise beeiveielble in settlement of such
Restricted Stock Units.

(b) It shall be a condition to the Compi’'s obligation to issue and deliver Shares in setlgmf the Restricted Stock Units that

Grantee (or the person to whom ownership rights hease passed by will or the laws of descent antibligion) pay to the Company,
upon its demand, such amount as may be requestin §ompany for the purpose of satisfying anyiliigtto withhold federal, state, or
local income or other taxes. If the amount requeiaot paid, the Company may refuse to deliverShares in settlement of the
Restricted Stock Units until such amount is paide Tommittee may, in its discretion, permit a Gearfor the person to whom
ownership rights may have passed by Will or theslafvdescent
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and distribution) to pay all or a portion of the@mt requested by the Company for such taxescattdtme and in such manner as the
Committee shall deem to be appropriate, includingithorizing the Company to withhold from the Sfsato be delivered in settlement,
or by agreeing to surrender to the Company on oufatine date such tax liability is determinablea®s having a Fair Market Value on
such date equal to the amount of such tax liabilitg specified portion of such tax liability.

9. Absence of Tax Groddp Payment There shall be no tax gross-up on the RestriStedk Units.

10. Notices Any notice to the Company under this Agreemeatidie made in care of the Committee to the oftitthe General
Counsel, at the Company’s main office in King ofi$&ia, Pennsylvania. All notices under this Agreetnsball be deemed to have been given
when hand-delivered or mailed, first class postagpaid, and shall be irrevocable once given.

11. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock Units or on thetReted
Stock as it deems necessary or advisable to etiratr8hares are issued and resold in compliandethét Securities Act of 1933, as amended.

12. Award Not to Affect ServiceThe Award granted hereunder shall not confer Upantee any right to continue as a director of the
Company.

13. Miscellaneous

(a) The address for Grantee to which notice, desiand other communications to be given or delivereder or by reason of tt
provisions hereof shall be the Grantee’s addressflested in the Company’s personnel records.

(b) The Grantee acknowledges receipt of a coph@fian, a copy of which is annexed hereto, andsepts that he/she is familiar
with the terms and provisions thereof, and herefmgpts the Award subject to all of the terms amvigions thereof. Grantee agrees to
hereby accept as binding, conclusive and finadlediisions or interpretations of the Committee ugioyn questions arising under the Plan
or this Agreement. Grantee authorizes the Compamjthhold in accordance with applicable law fronyaompensation payable to
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him/her any taxes required to be withheld by feljetate or local law in connection with the Award.

(c) Any provision for distribution in settlement Gfrantee’s Account hereunder shall be by meansakieeping entries on the
books of the Company and shall not create in Geaoteany person to whom ownership right may hawsead any right to, or claim
against any specific assets of the Company, noitriesthe creation of any trust or escrow accdoniGrantee or any person to whom
ownership rights may have passed. Grantee or aisppéo whom ownership rights may have passedehtiv any distribution
hereunder shall be a general creditor of the Compan

(d) The validity, performance, construction anceetfof this Award shall be governed by the law®ehnsylvania, without giving
effect to principles of conflicts of law.

IN WITNESS WHEREOF, this Restricted Stock Award bagn duly executed.

ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

BY:

GRANTEE



EXHIBIT “A”

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT ELECTION TO DEFER SETTLEMENT
(Form for Multiple Vesting Periods - Directors)

Grant Date:
Shares

Please Check Only One Election For Each VestingBer

First Vesting Period: shares

O

| hereby elect to have my Restricted Stock UnitBextupon the lapse of the risk of forfeiture un8ection 4 of the Restricte
Stock Units Agreement between myself and Inter@igtommunications Corporation dated as of (this election will apply
if no box is checked

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until (subject to accelerate
settlement upon the consummation of a TerminativenE* or my cessation of service as a director of the @amy).

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service a#ector of the Company (subije
to accelerated settlement upon the consummatianterminating Ever* ).

Second Vesting Period: shares

O 1 hereby elect to have my Restricted Stock Unitdestupon the lapse of the risk of forfeiture un8ection 4 of the Restricted
Stock Units Agreement between myself and Inter@igitommunications Corporation dated as of (this election will apply
if no box is checked

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until (subject to accelerated
settlement upon the consummation of a TerminatwvegnE* or my cessation of service as a director of the @amy).

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service a#ector of the Company (subije

to accelerated settlement upon the consummatianterminating Ever* ).
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Third Vesting Period (if applicable): shares

O 1 hereby elect to have my Restricted Stock Unitdestupon the lapse of the risk of forfeiture un8ection 4 of the Restricted
Stock Units Agreement between myself and Inter@igitommunications Corporation dated as of (this election will apply
if no box is checked

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until (subject to accelerated
settlement upon the consummation of a TerminatwvegnE* or my cessation of service as a director of the @amy).

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service a#ector of the Company (subije
to accelerated settlement upon the consummatianterminating Ever* ).

* As defined in the 1999 Restricted Stock Plan, asrated.

GRANTEE



Exhibit 10.63

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD

This is a Restricted Stock Unit Award dated as of from InterDigital Communications Corporation (thedmpany”) to

(“Grantee”).

1. Definitions. Capitalized terms shall have the meanings sét foglow or in the Plan. As used herein:
(a) “ Account” shall mean a bookkeeping account reflecting Gaaistownership interest in restricted stock units.

(b) “ Committee”’ shall mean the Compensation & Stock Option Corteribf the Board or, in the event the Granteerigrgg on
the Compensation & Stock Option Committee at thevent time, the Board.

(c)“ Date of Gran” means , the date on which the Company awarded the Restrigteck Units
(d) “ Dividend Equivalent means payments equivalent to dividends paid caré&) as described in Section 7 herein.

(e) “ Fair Market Valué¢ means the closing price of a Share on the exahangn NASDAQ, as reported e Wall Street Journal
on the relevant valuation date or, if there ismagling on that date, on the next preceding tradatg.

(H “ Plan” means the InterDigital Communications Corporati®89 Restricted Stock Plan, as amended, incorpotegezin by
reference.

(9) “ Restricted Perioi means, with respect to each Share of RestrictezkStiee period beginning on the Date of Grant amdirey
on the Vesting Date.

(h) “ Restricted Stock means Shares of the Company’s common stock isguesiiant to the Plan.

(i) “ Restricted Stock Unit§ means a right to receive Shares of Restricted Stock, which are the subjettteoAward
hereby granted.

() “ Share” or“ Share<” means shares of the common stock of the Companyahze $0.01
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(k) “ Vesting Date’ means the earliest of (i) , (i) the consummation of a Terminating Eventdagined in the Plan, (iii)
Grantee’s death or disability (as determined byGbenmittee in its sole discretion) resulting in #red of Grantee’s service as a director
of the Company, or (iv) a bonafide emergency infBra’s immediate family (as determined by the Cottemiin its sole discretion).

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foetfeim and in the Plan, the Company hereby granBrantee the Restricted Stc
Units. The Company shall maintain an Account foa@ee reflecting the number of Restricted StockdJriedited to Grantee hereunder
as a result of this grant of Restricted Stock Uaitd any crediting of additional Restricted Stoaikitslto Grantee pursuant to Dividend
Equivalents.

(b) All of the terms, conditions and other provissoof the Plan are hereby incorporated by refer@noehis Agreemen
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRlte If there is any conflict
between the provisions of this Agreement and tlwipions of the Plan, the provisions of the Plaallsgovern. Grantee acknowledges
receipt of a copy of the Plan and hereby agreég toound by the Plan (as presently in effect oedifder amended) and this Agreement,
and by all decisions and determinations of the Catamthereunder. (For purposes of this provisiot ather provisions of this
Agreement, references to the Committee includepamgons or administrative body to whom the Committas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set forteimesind in the Plan, during the Restricted Pel
Grantee shall not be permitted to sell, transflegige or assign the Restricted Stock Units exceptilh or by the laws of descent and
distribution.

4. Vesting and Forfeiture

(a) Unless forfeited under Section 4(b) herein tiRed Stock Units granted hereunder shall vesiaining that the risk of forfeitu
of such Restricted Stock Units shall lapse) atetludiest of (i) the Vesting Date, or (ii) to thetemt determined by the Committee, in its
sole discretion. Each Restricted Stock Unit crebis a result of Dividend Equivalents under Sestiofp)(i) and (ii) herein shall be fully
vested and nonforfeitable from and after the datgrant, and each Restricted Stock Unit credited essult of Dividend Equivalents
under Section 7(b)(iii) shall vest at the time ekting of the forfeitable Restricted
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Stock Unit which gives rise, directly or indirectlp the crediting of such Dividend Equivalent Riestd Stock Unit.

(b) If Grantee’s service as a director of the Conypands prior to the Vesting Date, all unvestedtiRgsd Stock Units shall be
forfeited.

5. Nontransferability Until the Restricted Stock Units become settlealsider Section 4 herein, Restricted Stock Uniadl siot be
transferable. No such transfer occurring as a re$the Grantee’s death shall be effective to i@l Company unless the Committee shall
have been furnished with a copy of such will orrsather evidence as the Committee may deem negéssastablish the validity of the
transfer.

6. Settlement and Election to Defer SettlemdRéstricted Stock Units granted hereunder, togetfite Restricted Stock Units credited as
a result of Dividend Equivalents, shall be settigdielivery of one share of the CompasmZommon Stock for each Restricted Stock Unit b
settled. Settlement of a Restricted Stock Unit ggamereunder shall occur upon the lapse of thkeofigorfeiture of such Restricted Stock Unit
under Section 4 herein, except settlement shaleferred in certain cases if so elected by Granteecordance with this Section 6. Settlement
of Restricted Stock Units, which directly or inditly result from Dividend Equivalents on Restrict&ck Units granted hereunder, shall oc
at the time of settlement of the granted Restri&emtk Unit. By filling out, signing, and returnirigxhibit “A” to this Agreement, Grantee may
elect to defer the date of settlement of Restri@gxtk Units vested under Section 4(a) or (b) alasvdescribed in Exhibit “A”. If Exhibit “A”
is not signed and returned, settlement of all Retett Stock Units will occur upon the lapse of tisk of forfeiture under Section 4 herein.
Grantee may elect to defer delivery.

7. Dividend Equivalents and Adjustments

(a) Dividend Equivalents shall be credited on Ret&td Stock Units (other than Restricted Stock §ttiat, at the relevant record
date, previously have been settled or forfeitedjdoordance with this Section 7.

(b) Dividend Equivalents shall be credited on Rettd Stock Units (other than Restricted Stock $tthiat, at the relevant recc
date, previously have been settled or forfeiteslfoHows:

(i) CashDividends. If the Company declares and pays a dividend siridution on its Shares in the form of cash, therumber of
additional Restricted Stock Units shall be crediteGrante’s Account as of the payment date for such divic
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or distribution equal to the number of Restrictédc® Units credited to the Account as of the reateite for such dividend or
distribution, multiplied by the amount of cash adly paid as a dividend or distribution on eachstartding Share at such payment
date, divided by the Fair Market Value of a Shdrseugh payment dat

(i)  Non-Common Stock Dividends . If the Company declares and pays a dividend stridution on Shares in the form of property other
than Shares, then a number of additional Restristedk Units shall be credited to Grantee’s Accambf the payment date for
such dividend or distribution equal to the numbfeRestricted Stock Units credited to the Accounbtthe record date for such
dividend or distribution, multiplied by the fair mk@t value of such property actually paid as ad#wid or distribution on each
outstanding Share at such payment date, dividdtdirair Market Value of a Share at such paymetat.

(iii) Common Sock Dividends and Splits . If the Company declares and pays a dividend stridution on Shares in the form of additic
Shares, or there occurs a forward split of Shdhes, a number of additional Restricted Stock Ustitsll be credited to Grantee’s
Account as of the payment date for such dividendistribution or forward split equal to the numloéRestricted Stock Units
credited to the Account as of the record date dichslividend or distribution or split, multiplied bhe number of additional Shares
actually paid as a dividend or distribution or sgun such split in respect of each outstandingé&

8. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grante’s Account shall include fractional Restricted Stabkits calculated 1
at least three decimal places, unless otherwisgm@ted by the Committee. Upon settlement of Retetli Stock Units, Grantee shall be
paid, in cash, an amount equal to the value offeagfional share that would have otherwise beeivelable in settlement of such
Restricted Stock Units.

(b) It shall be a condition to the Company'’s olfiga to issue and deliver Shares in settlemerth@Restricted Stock Units that the
Grantee (or the person to whom ownership rights haawe passed by will or the laws of descent antiiloigion) pay to the Company,
upon its demand, such amount as may be requestin Sompany for the purpose of satisfying anyiliigtto withhold federal, state, or
local income or other taxes. If the amount requkistaot paid, the Company may refuse to deliverShares in settlement of the
Restricted Stock Units until such amount is paide Tommittee may, in its discretion, permit a Gearor the person to whom
ownership rights may have passed by Will or theslafvdescent and distribution) to pay all or aiporbf the amount requested by the
Company for such taxes,




at such time and in such manner as the Committeddem to be appropriate, including by authogzime Company to withhold from
the Shares to be delivered in settlement, or bgeigg to surrender to the Company on or about alte slich tax liability is determinable,
Shares having a Fair Market Value on such datelequle amount of such tax liability or a spedifigortion of such tax liability.

9. Absence of Tax Groddp Payment There shall be no tax gross-up on the Restritedk Units.

10. Notices Any notice to the Company under this Agreemeatidie made in care of the Committee to the oftitthe General
Counsel, at the Company’s main office in King ofi$dia, Pennsylvania. All notices under this Agrestnsdall be deemed to have been given
when hand-delivered or mailed, first class postagpaid, and shall be irrevocable once given.

11. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock Units or on thetReted
Stock as it deems necessary or advisable to etimtr&hares are issued and resold in compliandethgt Securities Act of 1933, as amended.

12. Award Not to Affect ServiceThe Award granted hereunder shall not confer Upantee any right to continue as a director of the
Company.

13. Miscellaneous

(a) The address for Grantee to which notice, demand other communications to be given or delivewrgder or by reason of the
provisions hereof shall be the Grantee’s addressflested in the Company’s personnel records.

(b) The Grantee acknowledges receipt of a coph@ftian, a copy of which is annexed hereto, anesepts that he/she is familiar
with the terms and provisions thereof, and heredngpts the Award subject to all of the terms amvigions thereof. Grantee agrees to
hereby accept as binding, conclusive and finadlediisions or interpretations of the Committee ugioyn questions arising under the Plan
or this Agreement. Grantee authorizes the Compamyithhold in accordance with applicable law fronyaompensation payable to
him/her any taxes required to be withheld by fellastate or local law in connection with the Award.
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(c) Any provision for distribution in settlement Gffantee’s Account hereunder shall be by meansofkeeping entries on the
books of the Company and shall not create in Geaoteny person to whom ownership right may hawsed any right to, or claim
against any specific assets of the Company, noitriesthe creation of any trust or escrow accdoniGrantee or any person to whom
ownership rights may have passed. Grantee or aispmp¢o whom ownership rights may have passedeashtiv any distribution
hereunder shall be a general creditor of the Compan

(d) The validity, performance, construction anceetfof this Award shall be governed by the lawPehnsylvania, without givin
effect to principles of conflicts of law.

IN WITNESS WHEREOF, this Restricted Stock Award bagn duly executed.

ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

BY:

GRANTEE



EXHIBIT “A”

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT ELECTION FORM

Grant Date:
Shares
Check Only One
O 1 hereby elect to have my Restricted Stock Unitdestupon the lapse of the risk of forfeiture un8ection 4 of the Restricted
Stock Units Agreement between myself and Inter@igitommunications Corporation dated as of (this election will
apply if no box is checked
O I hereby elect to defer the settlement of my Retgtd Stock Units until (subject to accelerated settlement upon the

consummation of a Terminating Eve* or my cessation of service as a director of the @amy).

O 1 hereby elect to defer the settlement of my Retgtd Stock Units until my cessation of service director of the Company (subje
to accelerated settlement upon the consummatiant@rminating Ever* ).

* As defined in the 1999 Restricted Stock Plan, asrated.

GRANTEE



Exhibit 10.64

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD

This is a Restricted Stock Unit Award dated as of , from InterDigital Communications Corporation (the

“Company”) to (“Grantee”).

1. Definitions. Capitalized terms shall have the meanings s#t fielow or in the Plan. As used herein:
(a) “ Account” shall mean a bookkeeping account reflecting Graistownership interest in restricted stock units.

(b) “ Committee” shall mean the Compensation & Stock Option Corteribf the Board or, in the event the Granteergrsg on
the Compensation & Stock Option Committee at thevemnt time, the Board.

(c)“ Date of Gran” means , , the date on which the Company awarded the Resdristock Units
(d) “ Dividend Equivalent means payments equivalent to dividends paid aré&) as described in Section 7 herein.

(e) “ Fair Market Valué means the closing price of a Share on the exahangn NASDAQ, as reported Te Wall Street Journal
on the relevant valuation date or, if there isnagling on that date, on the next preceding tradatg.

(f) “ Plan” means the InterDigital Communications Corporati®A9 Restricted Stock Plan, as amended, incorpohegezin by
reference.

(9) “ Restricted Perioi means, with respect to each Share of RestrictetkStiee period beginning on the Date of Grant amdirey
on the Vesting Date.

(h) “ Restricted Stock means Shares of the Company’s common stock isguesiiant to the Plan.

(i) “ Restricted Stock Units means a right to receive Shares of Restricted Stock, which are the subjettteoAward
hereby granted.

() “ Share” or“ Share<” means shares of the common stock of the Companyahze $0.01
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(k) “ Vesting Date’ means the earliest of (i) (||) the consummation of a Terminating Eventda$ined ir
the Plan, (iii) Grantee’s death or disability (a&tetmined by the Comm|ttee in its sole discreti@sulting in the end of Grantee’s service
as a director of the Company, or (iv) a bonafidergancy in Grantee’s immediate family (as deterohimg the Committee in its sole
discretion).

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foeteim and in the Plan, the Company hereby gran&antee the Restricted Stc
Units. The Company shall maintain an Account foa@ee reflecting the number of Restricted StockdJriedited to Grantee hereunder
as a result of this grant of Restricted Stock Uaitd any crediting of additional Restricted Stockitslto Grantee pursuant to Dividend
Equivalents.

(b) All of the terms, conditions and other provissoof the Plan are hereby incorporated by refer@noehis Agreement.
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRl If there is any conflict
between the provisions of this Agreement and tl@ipions of the Plan, the provisions of the Plaallshiovern. Grantee acknowledges
receipt of a copy of the Plan and hereby agreég toound by the Plan (as presently in effect oediéer amended) and this Agreement,
and by all decisions and determinations of the Catamthereunder. (For purposes of this provisiod ather provisions of this
Agreement, references to the Committee includepamgons or administrative body to whom the Committas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortleimesind in the Plan, during the Restricted Pel
Grantee shall not be permitted to sell, transfledge or assign the Restricted Stock Units exceptib or by the laws of descent and
distribution.

4. Vesting and Forfeiture

(a) Unless forfeited under Section 4(b) herein,tReed Stock Units granted hereunder shall vegtgining that the risk of forfeitu
of such Restricted Stock Units shall lapse) atetludiest of (i) the Vesting Date, or (ii) to thetemt determined by the Committee, in its
sole discretion. Each Restricted Stock Unit creti#e a result of Dividend Equivalents under Sestio)(i) and (ii) herein shall be fully
vested and nonforfeitable from and after the dagrant, and each Restricted Stock Unit credited eesult of Dividend Equivalents
under Section 7(b)(iii) shall vest at the time ekting of the forfeitable Restricted
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Stock Unit which gives rise, directly or indirectlp the crediting of such Dividend Equivalent Riestd Stock Unit.
(b) If Grantee’s service as a director of the Conypands prior to the Vesting Date, all Restrictéac® Units shall be forfeited.

5. Nontransferability Until the Restricted Stock Units become settlealsider Section 4 herein, Restricted Stock Uniddl siot be
transferable. No such transfer occurring as are$the Grantee’s death shall be effective to imelCompany unless the Committee shall
have been furnished with a copy of such will ortsather evidence as the Committee may deem negessastablish the validity of the
transfer.

6. Settlement and Election to Defer Settlemdréstricted Stock Units granted hereunder, togetfitb Restricted Stock Units credited as
a result of Dividend Equivalents, shall be setbigdielivery of one share of the Compasommon Stock for each Restricted Stock Unit b
settled. Settlement of a Restricted Stock Unit ggamereunder shall occur upon the lapse of thkeofigorfeiture of such Restricted Stock Unit
under Section 2 herein, except settlement shaltierred in certain cases if so elected by Grainteecordance with this Section 6. Settlement
of Restricted Stock Units which directly or inditlgcresult from Dividend Equivalents on Restrictetbck Units granted hereunder shall occur
at the time of settlement of the granted Restri&gxtk Unit. By filling out, signing, and returnirigxhibit “A” to this Agreement on or before
, Grantee may elect to defer the date of settlemieRestricted Stock Units vested under Sectiof d(gb) above as
described i |n Exhibit “A”. If Exhibit “A” is not siged and returned on or before such date, settleafetit Restricted Stock Units will occur
upon the lapse of the risk of forfeiture under $ec® herein. Grantee may elect to defer delivery.

7. Dividend Equivalents and Adjustments

(a) Dividend Equivalents shall be credited on Ret&td Stock Units (other than Restricted Stock §ttiat, at the relevant recc
date, previously have been settled or forfeitedddoordance with this Section 7.

(b) Dividend Equivalents shall be credited on Ret#d Stock Units (other than Restricted Stock §ttiat, at the relevant record
date, previously have been settled or forfeiteslfoHows:

() Cash Dividends . If the Company declares and pays a dividend gridution on its Shares in the form of cash, therumbe
of additional Restricted Stock Un




shall be credited to Grantee’s Account as of thernt date for such dividend or distribution egoahe number of
Restricted Stock Units credited to the Accountfahe record date for such dividend or distributiowultiplied by the
amount of cash actually paid as a dividend orithistion on each outstanding Share at such paynast divided by the Fe
Market Value of a Share at such payment ¢

(i) Non-Common Stock Dividends . If the Company declares and pays a dividend siridution on Shares in the form of propt
other than Shares, then a number of additionalrigtest Stock Units shall be credited to Granteet¢s@unt as of the
payment date for such dividend or distribution éqodhe number of Restricted Stock Units creditethe Account as of the
record date for such dividend or distribution, riplieéd by the fair market value of such propertyuadly paid as a dividend
or distribution on each outstanding Share at sagimgnt date, divided by the Fair Market Value &ftere at such payment
date.

(iii)  Common Sock Dividends and Splits . If the Company declares and pays a dividend siridution on Shares in the form
additional Shares, or there occurs a forward spBhares, then a number of additional RestrictedkKSUnits shall be
credited to Grantee’s Account as of the paymerd ttatsuch dividend or distribution or forward sgqual to the number of
Restricted Stock Units credited to the Accountfahe record date for such dividend or distribut@rsplit, multiplied by th
number of additional Shares actually paid as addivil or distribution or issued in such split inpest of each outstanding
Share.

8. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grante’s Account shall include fractional Restricted Stabikits calculated 1
at least three decimal places, unless otherwisgm@ted by the Committee. Upon settlement of Retetli Stock Units, Grantee shall be
paid, in cash, an amount equal to the value offeagfional share that would have otherwise beeivelable in settlement of such
Restricted Stock Units.

(b) It shall be a condition to the Company'’s olfiga to issue and deliver Shares in settlemerth@Restricted Stock Units that the
Grantee (or the person to whom ownership rights haawe passed by will or the laws of descent antiiloigion) pay to the Company,
upon its demand, such amount as may be requesti ifompany for the purpose of satisfying anyiliigito withhold federal, state, or
local income or other taxes. If the amount requkistaot paid, the Company may refuse to deliverShares in settlement of the
Restricted Stock Units until such amount is paide Tommittee may, in its discretion, permit a Gearfor the person to whom
ownership rights may have passed by Will or theslafvdescent
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and distribution) to pay all or a portion of the@mt requested by the Company for such taxescattdtme and in such manner as the
Committee shall deem to be appropriate, includingithorizing the Company to withhold from the Sfsato be delivered in settlement,
or by agreeing to surrender to the Company on oufatine date such tax liability is determinablea®s having a Fair Market Value on
such date equal to the amount of such tax liabilitg specified portion of such tax liability.

9. Absence of Tax Groddp Payment There shall be no tax gross-up on the RestriStedk Units.

10. Notices Any notice to the Company under this Agreemeatidie made in care of the Committee to the oftitthe General
Counsel, at the Company’s main office in King ofi$&ia, Pennsylvania. All notices under this Agreetnsball be deemed to have been given
when hand-delivered or mailed, first class postagpaid, and shall be irrevocable once given.

11. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock Units or on thetReted
Stock as it deems necessary or advisable to etiratr8hares are issued and resold in compliandethét Securities Act of 1933, as amended.

12. Award Not to Affect ServiceThe Award granted hereunder shall not confer Upantee any right to continue as a director of the
Company.

13. Miscellaneous

(a) The address for Grantee to which notice, desiand other communications to be given or delivereder or by reason of tt
provisions hereof shall be the Grantee’s addressflested in the Company’s personnel records.

(b) The Grantee acknowledges receipt of a coph@fian, a copy of which is annexed hereto, andsepts that he/she is familiar
with the terms and provisions thereof, and herefmgpts the Award subject to all of the terms amvigions thereof. Grantee agrees to
hereby accept as binding, conclusive and finadlediisions or interpretations of the Committee ugioyn questions arising under the Plan
or this Agreement. Grantee authorizes the Compamjthhold in accordance with applicable law fronyaompensation payable to
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him/her any taxes required to be withheld by feljetate or local law in connection with the Award.

(c) Any provision for distribution in settlement Gfrantee’s Account hereunder shall be by meansakieeping entries on the
books of the Company and shall not create in Geaoteany person to whom ownership right may hawsead any right to, or claim
against any specific assets of the Company, noitriesthe creation of any trust or escrow accdoniGrantee or any person to whom
ownership rights may have passed. Grantee or aisppéo whom ownership rights may have passedehtiv any distribution
hereunder shall be a general creditor of the Compan

(d) The validity, performance, construction anceetfof this Award shall be governed by the law®ehnsylvania, without giving
effect to principles of conflicts of law.

IN WITNESS WHEREOF, this Restricted Stock Award bagn duly executed.

ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

BY:

GRANTEE



EXHIBIT “A”

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT ELECTION FORM

Grant Date:
Shares

Check Only One:

O 1 hereby elect to have my Restricted Stock Unitdestupon the lapse of the risk of forfeiture un8ection 2 of the Restricted Stock
Units Agreement between myself and InterDigital @mmications Corporation dated as of , (this election will
apply if no box is checked

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until (subject to accelerated settlement upon the

consummation of a Terminating Eve* or my cessation of service as a director of the gamy).

O 1 hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service a#ector of the Company (subject
accelerated settlement upon the consummation efmihating Even* ).

* As defined in the 1999 Restricted Stock Plan, asrated.

GRANTEE



Exhibit 10.65

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK AWARD

This is a Restricted Stock Award dated from InterDigital Communications Corporation (th@dmpany”) to
(“Grantee”).
1. Definitions. Capitalized terms shall have the meanings sét foglow or in the Plan. As used herein:
(a) “ Date of Grant means , the date on which the Company awarded the Resdrigtock.

(b) “ GrossUp Amount” means the quotient obtained by dividing (i) tmecant the Company determines to be includableén th
Grantee’s taxable income for federal, state andlltzx purposes, as applicable, as the resulteofitant of Restricted Stock under this
Award by (ii) the excess of one (1) over the highmearginal federal, state and local tax rates apple to the Grantee, taking into accc
the deductibility of state and local taxes for feedéncome tax purposes.

(c)“ Plan” means the InterDigital Communications Corporati®89 Restricted Stock Plan, as amended, incorpotetezn by
reference.

(d) “ Restricted Perioi means, with respect to each Share of RestrictezkStiee period beginning on the Date of Grant amdirey
on the Vesting Date.

(e)" Restricted Stoc” means the ( ) Shares which are the subject of the Award hegebgted.
(f) “ Shares’ means shares of the Common Stock of the Compazanywalue $0.01.

(9) “ Vesting Date’ means the earliest of (i) , (i) the consummation of a Terminating Event(ioy Grantee’s
termination of employment because of death or disafas determined by the Committee in its soleccetion).

2. Grant of Restricted StockSubject to the terms and conditions set fortkeimesind in the Plan, the Company hereby grantsyamt@e
the Restricted Stock.
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3. Restrictions on Restricted StocBubject to the terms and conditions set fortleinesind in the Plan, during the Restricted Period,
Grantee shall not be permitted to sell, transfledge or assign the Restricted Stock. The Comphal, én its discretion, either maintain
possession of the certificates evidencing the Rtk Stock or place the certificates in the cugtoldan escrow agent during the Restricted
Period.

4. Lapse of RestrictionsSubject to the terms and conditions set fortleimesind in the Plan, the restrictions set fortRamagraph 3 on
each Share of Restricted Stock shall lapse on #stivg Date.

5. Rights of GranteeDuring the Restricted Period, Grantee shall ltheaight to vote the Restricted Stock and to nezeash and stock
dividends with respect to the Restricted Stock.

6. Tax GrosdJp Payment As soon as practicable following the Date of Grand subject to any withholding of any taxes wahitay be
due with respect to the grant of Restricted Stoukthe cash bonus described in this Paragraple € dmpany shall pay (and may, as of the
date of this award, have paid) Grantee a cash bequel to the excess of the Gross-Up Amount mihasraxable Income.

7. Notices. Any notice to the Company under this Agreemeatidie made in care of the Committee to the offitthe General Counsel
at the Company’s main office in King of Prussian®gylvania. All notices under this Agreement shalldeemed to have been given when
hand-delivered or mailed, first class postage pcg@and shall be irrevocable once given.

8. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock as it deems nacgss
advisable to ensure that Shares are issued and iesmmpliance with the Securities Act of 1938,aanended.

9. Delivery of SharesWithin the later of a reasonable time after thestihg Date or ten (10) business days after wridemand from
Grantee, the Company shall, without payment froran@re (or the person to whom ownership rights naae passed by will or the laws of
descent and distribution) for the Restricted Stalgiver to Grantee (or such other person) a éeatié for the Restricted Stock without any
legend or restrictions, except for such restrictias may be imposed by the Committee, in its swlgment, under Paragraph 8. The Company
may condition delivery of certificates for Shargmn the prior receipt from Grantee (or such othespn) of any undertakings which it may
determine are required to assure that the cetéficare being issued in compliance with federalsaate securities laws. The right to payment
of any fractional Shares shall be satisfied in castasured by the product of the fractional amdiomgs the fair market value of a Share on the
Vesting Date, as determined by the Committee.
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10. Ongoing EmploymentThe Award granted hereunder shall not confer Upamtee any right to continue in the employmerthef
Company or any Subsidiary Company or Affiliate leé Company nor shall the Award be forfeited by oeasf termination of employment
with any or all such entities.

11. Miscellaneous

(a) The address for Grantee to which notice, desiand other communications to be given or delivereder or by reason of ti
provisions hereof shall be the Grantee’s addressfiested in the Company’s personnel records.

(b) Grantee acknowledges receipt of a copy of tha,Rx copy of which is annexed hereto, and repteghat he/she is familiar wi
the terms and provisions thereof, and hereby ast¢bptAward subject to all of the terms and pravisithereof. Grantee agrees to hereby
accept as binding, conclusive and final all decisior interpretations of the Committee upon anystioes arising under the Plan or this
Agreement. Grantee authorizes the Company to withihcaccordance with applicable law from any comgaion payable to him/her
any taxes required to be withheld be federal, siatecal law in connection with the Award.

(c) The validity, performance, construction andeeffof this Award shall be governed by the law®effinsylvania, without givin
effect to principles of conflicts of law.

ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

BY:

GRANTEE
Page 3 of 3



Exhibit 10.66
Grant number

InterDigital Communications Corporation
STOCK OPTION AGREEMENT

This Agreement is made as of the day of , (“Grant Date”) between (the “Optionee”) and InterDigital
Communications Corporation (the “Company”), a Pgiuania corporation.

WHEREAS, the Company desires to grant Optioneekstptions and Optionee desires to accept suchropts further specified herein.

NOW, THEREFORE in consideration of the mutual cam@s contained herein, and intending to be ledailynd, the parties hereby agree¢
follows:
1. ANON-QUALIFIED Stock Option (th¢‘Optior”) for a total of ( ) shares of Common Stock, par value of $(
per share, of the Company is hereby granted theo@get subject to all of the terms and provisionhefCompany’s 2000 Stock Award
and Incentive Plan (the “Plan”), which Plan is immarated herein by reference.
2. The Option price as determined by the Committitle authority for administering the Plan (t*Committe(’) for the Company is
per share, the market price of the Common StodkerGrant Date.
3. The term of the Option shall be the period fitke Grant Date t , Subject to extension or to earl
termination and/or acceleration as provided inRlan (“Option Term”). The Opt|on is fully vesteddaexermsable as of the Grant Date.
4. The Option may not be exercised if the issuaricke shares upon such exercise would constitutelation of any applicable federal
or state securities or other law or valid regulatio
5. The Option may not be pledged, assigned orfeeesl except by will or by the laws of descent digdribution or to the extent tt
transfer has been permitted by the Committee aseatefn the Plan.
6. Optionee acknowledges receipt of a copy of the Bnd term sheet adopted by the Committee onb@c®4, 2001, a copy of which is
annexed hereto, and represents that




he/she is familiar with the terms and provisiorerdlof. Optionee hereby accepts the Option sulgealt bf the terms and provisions the
Plan and term sheet. Optionee agrees to herebptamedinding, conclusive and final all decisionénterpretations of the committee
upon any questions arising under the Plan or thgie@ment. Optionee authorizes the Company to withincaccordance with applicable
law from any compensation payable to him/her arggaequired to be withheld be federal, state calltaw as a result of the exercise of
the Option.

IN WITNESS WHEREOF, this Option Agreement has berecuted as of the date set forth above.

Attest: InterDigital Communications Corporation

By:

(Signature of Optiones



Exhibit 10.67
Grant number

INTERDIGITAL COMMUNICATIONS CORPORATION
STOCK OPTION AGREEMENT

This Stock Option Agreement (“Agreement”) is madeothe__day of , 20__ (“Grant Date”) between
(“Optionee”) and InterDigital Communications Corption (“Company”), a Pennsylvania corporation.

WHEREAS, the Company desires to grant Optioneekstptions and Optionee desires to accept suchropts further specified herein.

NOW, THEREFORE in consideration of the mutual cam@s contained herein, and intending to be ledailynd, the parties hereby agree¢
follows:

1. A NON-QUALIFIED Stock Option (“Option”) for a tal of ( ) shares of Common Stock, par value of $0.01
per share, of the Company is hereby granted too®@é subject to all of the terms and provisionthefCompany’s 2000 Stock Award and
Incentive Plan (“Plan”), which Plan is incorporateetein by reference.

2. The Option price as determined by the Commitisalefined in Paragraph 5 below, with authorityaidministering the Plan for the
Company is $ per share, the market price of the Company’s Com8tonk on the Grant Date.

3. The term of the Option shall be the period fithie Grant Date to , 20___, subject to extension or to earlier termination
and/or acceleration as provided in the Plan arglAgreement (“Option Term”)The Option (or an installment thereof) shall beresable only
during the Option Term, subject to vesting as folo

Date # of Options Initially Vested

4. Upon termination of Optionee’s employment wiilk Company or a subsidiary of the Company for aagon other than death or
disability, that portion of the Option exercisable the date of said termination shall be exercesallOptionee (or in the case of Optionee’s
death subsequent to termination, by Optionee’sigres) or administrator(s)) for a period of siy (Bonths from the date of termination.
Notwithstanding the preceding sentence, subjetttea@ther terms of the Plan and this Agreemei@pifione’s employment with the Company
terminates (including due to death or disabilitydl @ ptionee has been employed by the Company feast ten (10) years as of the date of
such termination, the Option, to the extent vesied exercisable as of the date of termination gdleyment, will not expire prior to the end of
the Option’s term as a result of the terminatiorimiployment.
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5. If the Optionee’s employment with the Compamynieates and the Compensation & Stock Option Cotesibr the Compang’Boarc
of Directors (in either case, referred to hereithas*Committee”), in its sole discretion, makededermination, either prior to such termination
or following such termination but during the terffrtloe Option, that, during the Optionee’s employingith the Company, Optionee has:

(a) engaged in any type of disloyalty to the Conypamcluding without limitation, insubordinatiorraud, embezzlement, theft or
dishonesty in the course of Optionee’s employmemngagement; or

(b) been convicted of a felony;

(c) breached the terms of any written confidenyiadigreement or any non-competition agreement thighCompany in any material
respect;

then the Option, to the extent they have not beencesed, will automatically terminate and be fagfd upon the date of termination of
employment or the date of such a finding. Any alhdeterminations of the Committee pursuant to gasagraph shall be final and binding on
all persons; provided that such a determination n@ybe made arbitrarily.

6. If, at any time during or following Optionee’mployment with the Company, the Committee detersningts sole discretion, that
Optionee has violated any of subparagraphs (a)(€pdr (d) below, the Option will automaticallgriminate and be forfeited upon that
determination. Any and all determinations of ther@uittee pursuant to this paragraph shall be findllsinding on all persons; provided that
such a determination may not be made arbitrarily.

(a) Optionee recognizes and acknowledges thatrty@iBtary Information (as defined below) is a \adile, special and unique asset of
business of the Company. As a result, both duripicbee’s employment with the Company and therea®ptionee agrees, covenants
and promises that Optionee will not, without thpwritten consent of the Company, for any reasiimer directly or indirectly divulge
to any third-party or use for Optionee’s own behefi for any purpose other than the exclusive fieokthe Company in accordance
with Company policy, any Proprietary Informatiowvealed, obtained or developed in the course ofddpt’s employment with the
Company. If Optionee or any of Optionee’s represtives becomes legally compelled to disclose arth@Proprietary Information,
Optionee will provide the Company with prompt waittnotice so that the Company may seek a proteatder or other appropriate
remedy. For purposes of this paragraph, “Propgditeiormation” means confidential and/or proprigtausiness and technical
information or trade secrets of the Company omyf subsidiary or affiliate of or person doing besis with the Company.

“Proprietary Information” shall include, but shalbt be limited to, the following items and inforriwet relating to the
following items: any information relating to mettdf development, design, production and manufactessearch, computer codes
or instructions (including source and object cagings, program logic
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algorithms, subroutines, modules or other subpdrt®mputer programs and related documentatiofydimg program notation),
computer processing systems and techniques, candapouts, flowcharts, specifications, know-howy associated user or service
manuals or other like textual materials (includamy other data and materials used in performinggonee’s duties), all
computer inputs and outputs (regardless of the anadliwhich stored or located), hardware and soé&wanfigurations, designs,
architecture, interfaces, plans, sketches, blueprémd any other materials prepared by the Opgiaméhe course of, relating to or
arising out of Optionee’s employment by the Compamyprepared by any other Company employee, reptave, or contractor
for the Company, or its customers, costs, busisesties, business procedures, finances, marketitag thethods, plans and efforts,
the identities of licensees, strategic partnerstauers, contractors and suppliers and prospelatiesees, strategic partners,
customers, contractors and suppliers, the ternesmtfacts and agreements with licensees, strapeginers, customers, contractors
and suppliers, the Company’s relationship with alcand prospective licensees, strategic partnastpmers, contractors and
suppliers and the needs and requirements of, an@dmpany’s course of dealing with, any such actuakospective licensees,
strategic partners, customers, contractors andisapppersonnel information, customer and vendedi¢t information, and any
other materials that have not been made availaltleet general public. Failure by the Company toknaeay of the Proprietary
Information as confidential or proprietary shalt affect its status as Proprietary Information.

(b) Upon the termination of Optionee’s employmeithwhe Company, Optionee shall promptly returth® Company all originals and
copies of any documents, records, notebooks, fil@sespondence, reports, memoranda or similarmat@f or containing Proprietary
Information, or other materials or property of &iyd belonging to the Company then in Optionee’sgaession, whether prepared by
Optionee or by others.

(c) Optionee agrees, covenants and promises thar@p will not, either during the period of thetl@pee’s employment with the
Company or during the term of any affected Optlwereafter, do any of the following without the prieritten consent of the Company:

() influence or attempt to influence any licenssteategic partner, supplier, or customer of thenGany or potential licensee,
strategic partner, supplier or customer of the Camyto terminate or modify any written or oral agreent or course of dealing w
the Company; or

(i) influence or attempt to influence any persoreither terminate or modify any employment, cotisg| agency, distributorship or
other arrangement for services with the Company; or

(iii) employ or retain, or arrange to have any otherson or entity employ or retain, any person Wwas been employed or retair
by the Company as an employee, consultant, agetiswibutor of the Company at any time
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within the twelve (12) month period prior to anyeapt to so employ or arrange.

(d) Optionee agrees, covenants and promises thtar@p will not disparage the Company or othentade any action that could
reasonably be expected to adversely affect the @agip reputation.

7. This Agreement shall not confer upon Optionegeraght to continue in the employ of the Company.

8. The Option may not be exercised if the issuarfidthe shares upon such exercise would constitutelation of any applicable federal
or state securities or other law or valid regulatio

9. The Option may not be pledged, assigned orfeeanesl except by will or by the laws of descent disdribution or to the extent the
transfer has been permitted by the Committee aseatein the Plan.

10. Optionee acknowledges receipt of a copy oPtla@ and Terms and Conditions of Option Grants uttdePlan (“Ts&Cs”"), copies of
which are annexed hereto, and represents thatehiy$amiliar with the terms and provisions thergationee hereby accepts the Option
subject to all of the terms and provisions of tlenRand the Ts&Cs.

11. Optionee agrees to hereby accept as bindimgjusive and final all decisions or interpretati@fishe Committee upon any questions
arising under the Plan, Ts&Cs, and/or this Agreemen

12. Optionee authorizes the Company to withholddoordance with applicable law from any compensat@yable to him/her any taxes
required to be withheld by federal, state or Idaal as a result of the exercise of the Option.

IN WITNESS WHEREOF, this Agreement has been execaseof the date set forth above.

Attest: InterDigital Communications Corporation
By: By:
By:

(Signature of Optionet
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Exhibit 10.68
Grant Number
INTERDIGITAL COMMUNICATIONS CORPORATION
INVENTOR STOCK OPTION AGREEMENT

This Inventor Stock Option Agreement (“Agreemerng’)nade as of the  day of , 20__ (“Grant Date”) between
(“Optionee”) and InterDigital Communications Corption (“Company”), a Pennsylvania corporation.

WHEREAS, the Company desires to grant Optioneekstptions and Optionee desires to accept suchropts further specified herein.

NOW, THEREFORE in consideration of the mutual cam@s contained herein, and intending to be ledailynd, the parties hereby agree¢
follows:

1. ANON-QUALIFIED Stock Option (“Option”) for a tal of ( ) shares of Common Stock, par value of
$0.01 per share, of the Company is hereby graot€@ptionee subject to all of the terms and prowisiof the Company’s 2000 Stock
Award and Incentive Plan (“Plan”), which Plan isanporated herein by reference.

2. The Option price, as determined by the Committige authority for administering the Plan (“Comta#”) for the Company, is $
per share, the market price of the Company’s Com8tonk on the Grant Date.

3. The term of the Option shall be the period fitke Grant Date t , 20___, subject to extension or to earlier terminat
and/or acceleration as provided in the Plan (“Opfierm”).

The Option shall vest as specified by the termhefCompany’s Inventor Compensation Policy as amefficom time-to time at the
Company'’s sole discretion (“Policy”).

4. The Option shall be subject to the terms ofRbkcy except with respect to the Grant Date amdetkercise price set forth in Sectio
hereof. The Option is granted in conjunction whkb patent number identified by the Company’s Dotkenber

5. The Option may not be exercised if the issuarfid¢he shares upon such exercise would constitutelation of any applicable federal
or state securities or other law or valid regulatio

6. The Option is not assignable or transferablepxby will or by the laws of descent and distribator pursuant to a domestic relations
order.
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7. Optionee acknowledges receipt of the Plan aadPtilicy, copies of which are annexed hereto, apcesents that he/she is familiar
with the terms and provisions thereof, includinghaut limitation, early termination of the Optidrerm in the event Optionee ceases to
be employed by the Company. Optionee hereby acteptdption subject to all of the terms and prauisi of the Plan.

8. Optionee agrees to hereby accept as binding)usine and final all decisions or interpretatiamfithe Committee upon any questions
arising under the Plan, the Policy or this Agreeinen

9. Optionee authorizes the Company to withholdcieoadance with applicable law from any compensapayable to him/her any tax
required to be withheld by federal, state or |daal as a result of the exercise of the Option.

IN WITNESS WHEREOF, this Agreement has been execageof the date set forth above.

Attest: InterDigital Communications Corporation
By: By:
By:

(Signature of Optionee
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Exhibit 10.6¢
Grant Number
INTERDIGITAL COMMUNICATIONS CORPORATION
INVENTOR STOCK OPTION AGREEMENT

This Inventor Stock Option Agreement (“Agreemerng’)nade as of the  day of , 20__ (“Grant Date”) between
(“Optionee”) and InterDigital Communications Corption (“Company”), a Pennsylvania corporation.

WHEREAS, the Company desires to grant Optioneekstptions and Optionee desires to accept suchropts further specified herein.

NOW, THEREFORE in consideration of the mutual cam@s contained herein, and intending to be ledailynd, the parties hereby agree¢
follows:

1. ANON-QUALIFIED Stock Option (“Option”) for a tal of ( ) shares of Common Stock, par value of
$0.01 per share, of the Company is hereby graot€@ptionee subject to all of the terms and prowisiof the Company’s 2002 Stock
Award and Incentive Plan (“Plan”), which Plan isanporated herein by reference.

2. The Option price, as determined by the Committige authority for administering the Plan (“Comta#”) for the Company, is $
per share, the market price of the Company’s Com8tonk on the Grant Date.

3. The term of the Option shall be the period fitke Grant Date t , 20___, subject to extension or to earlier terminat
and/or acceleration as provided in the Plan (“Opfierm”).

The Option shall vest as specified by the termhefCompany’s Inventor Compensation Policy as ameérficom time-to-time in the
Company'’s sole discretion (“Policy”).

4. The Option shall be subject to the terms ofRbkcy except with respect to the Grant Date amdetkercise price set forth in Sectio
hereof. The Option is granted in conjunction whkb patent number identified by the Company’s Dotkenber

5. The Option may not be exercised if the issuarfid¢he shares upon such exercise would constitutelation of any applicable federal
or state securities or other law or valid regulatio

6. The Option is not assignable or transferablepxby will or by the laws of descent and distribator pursuant to a domestic relations
order.
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7. Optionee acknowledges receipt of the Plan aadPtilicy, copies of which are annexed hereto, apcesents that he/she is familiar
with the terms and provisions thereof, includinghaut limitation, early termination of the Optidrerm in the event Optionee ceases to
be employed by the Company. Optionee hereby acteptdption subject to all of the terms and prauisi of the Plan.

8. Optionee agrees to hereby accept as binding)usine and final all decisions or interpretatiamfithe Committee upon any questions
arising under the Plan, the Policy or this Agreeinen

9. Optionee authorizes the Company to withholdcieoadance with applicable law from any compensapayable to him/her any tax
required to be withheld by federal, state or |daal as a result of the exercise of the Option.

IN WITNESS WHEREOF, this Agreement has been execageof the date set forth above.

Attest: InterDigital Communications Corporation
By: By:
By:

(Signature of Optionee
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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 not comtajnuntrue statement of material fact or omittetesa material fact necessi
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, amdtfe periods presented in this
report;

4. The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (i
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 itssolidated
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 regis’s disclosure controls and procedures and preséntbd report ou
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 aimeaport) 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 antldve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and todhdit committee of the registrant’s board of dicest(or persons performing the
equivalent functions)

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

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

Date: November 9, 20C /s/ Howard E. Goldber
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 not comtajnuntrue statement of material fact or omittetesa material fact necessi
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, amdtfe periods presented in this

report;

4. The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (i
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a)

b)

c)

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

Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd report ou
conclusions about the effectiveness of the disctosantrols and procedures as of the end of thegeovered by this
report based on such evaluation; i

Disclosed in this report any change in the regi’s internal control over financial reporting thatooed during tht
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) 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 antldve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and todhdit committee of the registrant’s board of dicest(or persons performing the
equivalent functions)

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

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

Date: November 9, 20C /s/ R. J. Faga

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 September 30, 2004, as filedthétSecurities and Exchange Commission on thetaatof (the “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 Exg®Act of 1934, as amended; ¢

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: November 9, 2004 /s/ Howard E. Goldber

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 September 30, 2004, as filedthétsecurities and Exchange Commission on thetdatof (the “Report”), |, Richard J.

Fagan, Chief Financial Officer of the Company, bhgreertify, pursuant to 18 U.S.C. Section 1350adapted 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 Exg®Act of 1934, as amended; ¢

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: November 9, 2004 /sl R. J. Faga

Richard J. Fagan
Chief Financial Officer




