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

FORM 10-Q

XI QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2005
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 1-11152

INTERDIGITAL COMMUNICATIONS
CORPORATION

(Exact name of registrant as specified in its chaer)

PENNSYLVANIA 23-1882087
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

781 Third Avenue, King of Prussia, PA 19406-1409

(Address of principal executive offices and zip cag)

Registrant’s telephone number, including area cod€10) 878-7800

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and (2)
has been subject to such filing requirements ferghst 90 days. Yéx] No[J

Indicate by check mark whether the registrant in@elerated filer (as defined by Rule 12b-2 offfliehange Act). YedX] No O
Indicate the number of shares outstanding of e&tiedssuer’s classes of Common Stock, as ofdtest practicable date.

Common Stock, par value $.01 per share 53,563,579

Class Outstanding at August 1, 2005
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InterDigitaI®is a trademark of InterDigital Communications Cagimn. All other trademarks, service marks anthatde names appearing in
this Form 10-Q are the property of their respectivklers.

GLOSSARY OF TERMS

2G

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

2.5G

A generic term usually used in reference to futitegrated voice and data digital wireless devid&siag higher data rate services and
features compared to 2G and enhanced Internetsaacces

3G

“Third Generation.”A generic term usually used in reference to tha gereration of digital mobile devices and netwouldsich provide higl
speed data communications capability along witltegiervices.

CDMA

“Code Division Multiple Access.A method of digital spread spectrum technology less transmission that allows a large number afsus
share access to a single radio channel by assigmigge code sequences to each user.

cdmaOne

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

cdma2000”

A standard which evolved from narrowband CDMA tedbgies (i.e., TIA/EIA-95 and cdmaOne). The CDMAidy includes, without
limitation, CDMA2000 1x, CDMA 1xEV-DO, CDMA2000 1X&DV and CDMA2000 3x. Although CDMA2000 1x is inaed under the

IMT-2000 family of 3G standards, its functionalig/similar to 2.5G technologies. cbMA208@and cdma2008 are registered trademarks of
the Telecommunications Industry Association (TINSA).

Circuit
The connection of channels, conductors and equipbetween two given points through which an eleattirrent may be established.
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EDGE

“Enhanced Data rates for GSM Evolution.” Technologgigned to deliver data at rates up to 473.6 Kopte the data rate of GSM wireless
services, and built on the existing GSM standai@re network infrastructure. EDGE systems buailEurope are considered a 2.5G
technology.

FDMA

“Frequency Division Multiple Access.” A technigughich the available transmission of bandwidtla @hannel is divided by frequencies
into narrower bands over fixed time intervals réeglin more efficient voice or data transmissiongr a single channel.

Frequency

The rate at which an electrical current or sigt@raates, usually measured in Hertz.

GPRS

“General Packet Radio Systems.” A packet-basedagisscommunications service that enables high-sp&etess Internet and other data
communications via GSM networks.

GSM

“Global System for Mobile Communications.” A diditellular standard, based on TDMA technology, #iiedly developed to provide
system compatibility across country boundaries.

Hertz

The unit of measuring radio frequency (one cyclesgeond).

HSDPA

“High Speed Downlink Packet Access.” An enhancenei/CDMA technology optimized for high speed paekwitched data and high-
capacity circuit switched capabilities. A 3G tecloyy enhancement.

Internet

A network comprised of more than 100,000 intercated commercial, academic and governmental networ&ser 100 countries.

IPR
Intellectual Property Right.

ITC
“InterDigital Technology Corporation,” one of outhaily-owned Delaware subsidiaries.

LAN

“Local Area Network.” A private data communicatiomstwork linking a variety of data devices locaitethe same geographical area and
which share files, programs and various devices.

Multiple Access

A methodology (e.g., FDMA, TDMA, CDMA) by which miipple users share access to a transmission chavinst. modern systems
accomplish this through “demand assignment” whieeespecific parameter (frequency, time slot, oredasl automatically assigned when a
subscriber requires it.
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RF
“Radio Frequency.” The range of electomagneticdsggties above the audio range and below visible.lig

Standards

Specifications that reflect agreements on prodyetstices, or operations by nationally or inteioradlly accredited industrial and
professional associations or governmental bodiesdar to allow for interoperability.

TDMA

“Time Division Multiple Access.” A method of digitavireless transmission that allows a multiplicitiyusers to share access (in a time
ordered sequence) to a single channel withoutferemce by assigning unique time segments to esahwithin the channel.

TIA/EIA-95
A 2G CDMA standard.

WCDMA

“Wideband Code Division Multiple Access” or “Wideld CDMA.” The next generation of CDMA technologytiopized for high speed
packet-switched data and high-capacity circuitclwatl capabilities. A 3G technology.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI
PART I—FINANCIAL INFORMATION

Item 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

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 NOMCURRENT ASSET

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS ' EQUITY
CURRENT LIABILITIES:

Current portion of lon-term debt

Accounts payabl

Accrued compensation and related expe

Deferred revenu

Foreign and domestic taxes paya

Other accrued expens

Total current liabilities
LONG-TERM DEBT
LONG-TERM DEFERRED REVENUE
OTHER LONG-TERM LIABILITIES

TOTAL LIABILITIES

COMMITMENTS AND CONTINGENCIES
SHAREHOLDERY EQUITY:

Common Stock, $.01 par value, 100,000 shares amn#ithi60,006 and 59,662 shares issue

and 53,500 and 55,156 shares outstan
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive |
Unearned compensatit

Treasury stock, 6,506 and 4,506 shares of commidhalheost

Total shareholde’ equity

TOTAL LIABILITIES AND SHAREHOLDERS EQUITY

ARIES

ARIES

(unaudited)

JUNE 30,
2005

$ 11,89¢
88,13¢
15,56¢
7,83¢
6,53t

129,97¢

11,34:
54,17
20,85«

5,51¢

91,88:

$ 221,85t

$ 33¢
6,19:
10,49¢
21,63¢

88

5,52¢

44,28
1,75(
83,86¢
40t

130,30¢

60C
355,89
(161,39}
(102)
(9,541)

185,46(
93,90¢

91,55:

$ 221,85t

DECEMBER 31,

2004

$ 15,731
116,08:
11,61:

5,17(C

8,01

156,61

10,71¢
40,97:
27,16«

6,451

85,30:¢

$ 241,92

$ 212
6,75¢
9,26¢

28,07t
37¢
5,14¢

49,83
1,672
71,12;
3,63¢

126,26:

597
342,75
(164,52
(66)
(3,276)

175,48
59,82¢

115,65¢

$ 241,92



The accompanying notes are an integral part oktheasolidated financials statements.
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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

Income from operatior

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

Income before income tax
INCOME TAX PROVISION

Net income
PREFERRED STOCK DIVIDEND!

NET INCOME APPLICABLE TO COMMON SHAREHOLDER:!

NET INCOME PER COMMON SHAR—BASIC

WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIB—BASIC

NET INCOME PER COMMON SHAR—DILUTED

WEIGHTED AVERAGE NUMBER OF COMMON SHARES OUTSTANDIB—

DILUTED

The accompanying notes are an integral part oktheasolidated financials statements.

2

FOR THE THREE
MONTHS
ENDED JUNE 30,

FOR THE SIX
MONTHS
ENDED JUNE 30,

2005

2004

2005

2004

$38,60:  $29,37¢  $74,09¢  $62,39
1,531 1,39¢ 3,817 3,01(
5,91z 543  12,47¢ 10,82
10,08( 6,93C 21,327  11,93(
14,92  12,82¢ 31,09  2574:
— 604 — 604
3245( 27,18t  68,71¢  52,10¢
6,151 2,191 538.  10,28¢
72C 31E 1,54¢ 81C
(43) (53) (82) (120)
6,82¢ 2,45¢ 6,84¢  10,97¢
(2,817 (1,56 (3,720  (4,25))
4,011 88¢ 3,12¢ 6,722
— (32 — (66)
$4011 $ 85€ $3,12¢ $ 6,65¢
$ 007 $ 00z $ 006 $ 0.1z
53,64:  5559¢  54,34: 5537
$ 007 $ 001 $ 00 $ 0.11
56,79 59,11  57,79¢  59,41¢
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI

ARIES

CONDENSED 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 caskigeal by operating activitie:

Depreciation and amortizatic
Deferred revenue recogniz
Increase in deferred reven
Deferred income taxe
Tax benefit from stock optior
Non-cash compensation exper
Decrease (increase) in deferred cha
Other
(Increase) decrease 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 patent:
Increase in notes receivat

Net cash provided (used) by investing activi

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 Stor

Repurchase of Common Stc

Net cash (used) provided by financing activi

NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI

CASH AND CASH EQUIVALENTS, END OF PERIOI

SUPPLEMENTAL CASH FLOW INFORMATION
Issuance of restricted Common St

Interest paic
Leased asset additions and related oblige

Income taxes paid, including foreign withholdingea

FOR THE SIX
MONTHS ENDED
JUNE 30,

2005 2004
$ 3,12 $ 6,72
5,49: 4,84¢
(28,79%) (30,619
35,10¢ 49,78
3,641 12

— 1,15¢
4,97t 2,241
1,25¢ (3,974
(89) (81)
(3,957) (18,057)
1,047 2,30¢
151 (2,300)
(1,726) (392)
(17¢) 4,16:
20,04¢ 15,82:
(81,620 (76,43¢)
109,73¢ 78,74
(3,011) (1,48¢)
(8,607) (5,52€)
(8,050) —
8,44¢ (4,709
1,91¢ 9,07t
(161) (100)

— (37)
(34,08%) (30)
(32,336 8,90¢
(3,839 20,02¢
15,73" 20,87
$ 11,89¢ $ 40,90
$ 494 $  45C
$  10€ $ 82
$ 36t $ —
$ 38¢ $ 3,49t




Non-cash dividends on Preferred St $

The accompanying notes are an integral part oktheasolidated financials statements.
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INTERDIGITAL COMMUNICATIONS CORPORATION AND SUBSIDI ARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
June 30, 2005
(UNAUDITED)

1. BASIS OF PRESENTATION:

In the opinion of management, the accompanying dited, condensed, consolidated financial statenm@mnitain all adjustments,
consisting only of normal recurring adjustmentsassary for a fair statement of the financial positf InterDigital Communications
Corporation (collectively with its subsidiariesegfed to as “InterDigital”, the “Company”, “we”, &l and “our”) as of June 30, 2005, the
results of our operations for the three and six tm®ended June 30, 2005 and 2004, and the cash fitm\the six months ended June 30, 2
and 2004. The accompanying unaudited, condensadplidated financial statements have been preparactordance with the instructions
for Form 10-Q and, accordingly, do not includeddithe detailed schedules, information and notesssary to present fairly the financial
condition, results of operations and cash flowsdanformity with generally accepted accounting pipies. Therefore, these financial
statements should be read in conjunction with itenicial statements and notes thereto containdtei€ompany’s latest Annual Report on
Form 10-K for the fiscal year ended December 30422004 Form 10-K) as filed with the Securitiesl &xchange Commission (SEC) on
March 31, 2005. The results of operations for intgseriods are not necessarily indicative of theuts to be expected for the entire year. The
Company has one reportable segment.

The preparation of financial statements in confeymiith generally accepted accounting principleguiees management to make
estimates and assumptions that affect the repartemints of assets and liabilities, and disclosafe®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
differ from these estimates.

Certain prior period amounts have been reclassifiesbnform to the current period presentation.
There have been no material changes in our exiattagunting policies from the disclosures includedur 2004 Form 10-K.

The Company accounts for stock-based employee awsafien under the recognition and measurementiptascof Accounting
Principles Board (APB) Opinion No. 2Bccounting for Stock Issued to Employeasd related interpretations. No stock-option-dase
employee compensation cost is reflected in netniregas all options granted have an exercise pgoaldo the market value of the underly
Common Stock on the date of grant. The followingdallustrates the effect on net income and egsiper share if the Company had applied
the fair value recognition provisions of StatemeinfEinancial Accounting Standards (SFAS) Statenmt123,Accounting for Stock-Based
Compensationto stock-option-based employee compensatiorhfndands, except per share data):

Three Months Six Months
Ended June 30, Ended June 30,
2005 2004 2005 2004
Net income applicable to common sharehol—as reporte: $ 4,011 $ 85€ $ 3,12¢ $ 6,65¢€
Add: Stocl-based employee compensation expense includedanteelpnet incom 2,307 1,59¢ 4,97¢ 2,241
Deduct: Total stock-based employee compensatioaresepdetermined under fair val
based method for all awar (3,459 (3,299 (7,109 (7,92
Net Tax Effect 392 — 724 —
Net income (loss) applicable to common sharehol- pro forma $ 3,251 $ (849 $1,72¢ $ 97¢€
Net income per shar as reporte«~ basic 0.07 0.0z 0.0¢ 0.12
Net income per shar as reporter diluted 0.07 0.01 0.0t 0.11
Net income (loss) per she- pro forma- basic 0.0¢ (0.02) 0.0z 0.0z
Net income (loss) per sha- pro forma- diluted 0.0€ (0.02) 0.0z 0.02Z
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The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidcing model with the following
weighted-average assumptions:

Three Months Six Months
Ended June 30, Ended June 30,
2005 2004 2005 2004

Expected option life (in year: 4.9 4.8 4.9 4.8
Risk-free interest rat 3.5% 3.7% 3.9% 3.4%
Volatility 80% 105% 80% 105%
Dividend yield — — — —
Weighted average fair valt $12.3¢€ $14.7:¢ $12.52 $20.12

In December 2004, the Financial Accounting Stansl&uolard (FASB), issued SFAS No. 123 (revised 20B4yre-Based Payment
SFAS No. 123(R) requires that the compensationredsting to share-based payment transactionsdegnézed in financial statements. The
cost will be measured based on the fair value ®itstruments issued. SFAS No. 123(R) covers a weidge of share-based compensation
arrangements including share options, restrictagesplans, performandesed awards, share appreciation rights and engkyare purcha
plans. SFAS No. 123(R) replaces SFAS No. 123 apdrsedes APB Opinion No. 25. As originally issued 995, SFAS No. 123 established
as preferable the fair-value-based method of adoayifor share-based payment transactions with eypegs. However, that Statement
permitted entities the option of continuing to gpihle guidance in APB Opinion No. 25 as long asabeompanying footnotes to financial
statements disclosed what net income would have baé the preferable fair-value-based method beed.un April 2005, the SEC delayed
the effective date of SFAS 123(R) for public comparto annual periods beginning after June 15, 20G5plan to adopt SFAS 123(R) on
January 1, 2006 using the modified-prospective ntktklVe are currently evaluating the effect SFAS Ne8(R) will have on our results.

In May 2005, the FASB issued SFAS No. 154, “AccinmtChanges and Error Corrections” (“SFAS No. 15#hich replaces APB
Opinion No. 20, “Accounting Changes,” and SFAS Blo'Reporting Accounting Changes in Interim Finah&tatements-An Amendment of
APB Opinion No. 28.” SFAS No. 154 provides guidancethe accounting for and reporting of accountihgnges and error corrections. It
establishes retrospective application, or the fatescticable date, as the required method forwating for and reporting a change in
accounting principle and a correction of an er&*¥AS No. 154 is effective for accounting change$@orrections of errors made in fiscal
years beginning after December 15, 2005 and ismedjto be adopted by the Company no later thanalgril, 2006. The Company
currently evaluating the effect that the adopti6®BAS No. 154 will have on its consolidated fineh@osition, results of operations or cash
flows but does not expect it to have a materialdaotp

2. SIGNIFICANT AGREEMENTS AND EVENTS:

General Dynamics

In December 2004, we entered into an agreement@stteral Dynamics Decision Systems, Inc. (Geneyakhics), to serve as a
subcontractor on the Mobile User Objective SystBdQS) program for the U.S. military. MUOS is an adeed tactical terrestrial and
satellite communications system utilizing 3G comaradrcellular technology to provide significantipproved high data rate and assured
communications for U.S. warfighters.

The Software License Agreement requires us to éetiv General Dynamics standards-compliant WCDMAlem technology,
originating from the technology we developed urmaragreement with Infineon Technologies AG, fararporation into handheld terminals.
Under the agreement, we expect to receive $18lomfbr delivery of, and a limited license in, ccwmmercial technology solution for use
within the government’'s MUOS and Joint Tactical Re8lystem programs. Maintenance and product trgiane also covered by this amount.
The agreement also includes options that are esadrie by General Dynamics at various times thradglch 2006 for additional deliverables
valued at up to $4.0 million. We anticipate thahaijority of our MUOS program deliverables and rethpayments will occur in 2005, and
after 2005, any significant revenue related to ¢listract as currently in place would occur onlih# options are exercised by General
Dynamics. We will provide maintenance and suppmi&éneral Dynamics for three years following deljvef the technology. In addition to
the deliverables specifically identified in the @gment, we have agreed to provide additional fugareices as requested by General
Dynamics. The agreement may be terminated for quamee if the U.S. Government terminates, for coiemce, that portion of the MUOS
program that includes General Dynamics.

We are accounting for the delivery of and limitehse in our commercial technology platform urnttierSoftware License Agreement
using the percentage-of-completion method. Thisigoof the agreement is valued at $16.5 milliorarf the inception of the contract
through June 30, 2005, we recognized approximé&t&dy3 million in revenue, including approximatel.% million in second quarter 2005.
At June 30, 2005, our accounts receivable inclldied and unbilled amounts of approximately $4.iiom and $2.3 million repectively. At
December 31, 2004 our accounts receivable incluaéiled amounts of $0.1 million. At June 30, 2006y other current assets included
approximately $0.6 million of related costs which deferred in accordance with our application efgiercentage-of-completion method.

5



Table of Contents

During first half 2005, we completed milestones emthe agreement totaling $8 million and receivéd$nillion in related payments.

Subsequent to the delivery of our commercial tetdmoplatform, we will provide General Dynamics Wwiupport for a period of three
years. This portion of the contract is valued at#fion and revenue related to this portion wil kecognized evenly over the perioc
support.

Acquisition of Patents

In first quarter 2005, we acquired, for a purchasee of approximately $8.0 million, selected pasemtellectual property blocks and
related assets from an unrelated third party. Thesets are designed to improve the range, thromgimal reliability of wireless LAN and
other wireless technology systems. The purchase pras allocated almost entirely to patent assigsannominal amount being allocated to
other assets. Based on our assessment in connedtiiothe asset acquisition, these patents wikub@rtized over their expected useful lives
of approximately 15 years.

3. INCOME TAXES :

Our accumulated tax losses, which include allowdelductions related to exercised employee stodkmgptgenerated federal net
operating loss (NOL) credit carryforwards of appnoately $110 million as of December 31, 2004. THd€¥_ credit carryforwards were the
largest component of our deferred tax assets whiefore any adjustment for valuation allowance, haalx effected value of $107.6 million.
Generally accepted accounting principles requiat we establish a valuation allowance for any partf our deferred tax assets for which
management believes it is more likely than not vilebe unable to utilize the asset to offset futtares.

In first half 2005, our effective tax rate, exclngiforeign source withholding tax was approxima@496. At December 31, 2004, we
held a valuation allowance of approximately $75iBion against our deferred tax assets of approxaiye5107.6 million. We will continue t
evaluate the potential use of our deferred taxtass®l, depending on various factors, could revalise a portion of the remaining valuation
allowance in the future. We believe that the fututibzation of our deferred tax assets, which @rgrently offset by a valuation allowance,
continues to be dependent, in part, upon our sadodhbree key areas: (1) the market acceptanoeraiechnology products; (2) the outcome
of outstanding patent license arbitrations anddtibns; and (3) our ability to sign additional guatlicense agreements. We will continue to
provide a valuation allowance on a portion of oefedred tax assets until our success in theseher areas provides evidence that our
deferred tax assets will be more fully utilized bSeiquent revisions to the estimated realizableevalwur deferred tax assets could cause our
provision for income taxes to vary significantlpifin period to period, although our cash tax paymentdd remain unaffected until our NOL
credit carryforward is fully utilized or has expire

Under Internal Revenue Code Section 382, the atiim of a corporation’s NOL credit carryforwarddimited following a change in
ownership (as defined by the Internal Revenue Coflg)eater than 50% within a three-year periodt. i determined that prior equity
transactions limit the Company’s NOL credit carryfards, the annual limitation will be determinedrbultiplying the market value on the
date of ownership change by the federal long-texxreixempt rate. Any amount exceeding the annuddiion may be carried forward to
future years for the balance of the NOL credit yfamvard period.

In 1992, the Company experienced a more-than-50%ulative change in ownership. As a result of sutdinge in ownership,
approximately $20 million of the Company’s NOL citezhrryforwards were limited as of December 31020f the Company experiences an
additional more-than-50% cumulative ownership cleanige full amount of the NOL credit carryforwaréyrbecome subject to annual
limitation under Internal Revenue Code Section 38fre can be no assurance that the Company wiiteethe benefit of any NOL credit
carryforward.

4. INCOME PER SHARE:
The following table sets forth a reconciliationtbé shares used in the basic and diluted net inga@nsehare computations:

(In thousands, except per share data)

Three Months Ended June 30, 2005 Three Months Ended June 30, 2004
Per-
Income Shares Share Income Shares
(Numerator) (Denominator) Amount (Numerator) (Denominator) Sﬁgr-e
Amount
Income per sha—basic:
Income available to Common

Shareholder $ 4,011 53,64: $ 0.07 $ 85€ 55,59¢ $ 0.0z

Effect of dilutive options, warrants and
restricted stock unit — 3,14¢ — — 3,51¢ (0.09

Income per sha—diluted:
Income available to Common
Shareholders + dilutive effects of
options, warrants and restricted stock



units $ 4,011 56,79( $ 0.07 $ 85¢€ 59,11: $ 0.01
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Six Months Ended June 30, 2005 Six Months Ended June 30, 2004
Income Shares Income Shares
(Numerator) (Denominator) Sphzrr-e (Numerator) (Denominator) Sﬁgr-e
Amount Amount
Income per sha—basic:
Income available to Common
Shareholder $ 3,12¢ 54,34 $ 0.0¢ $ 6,65¢ 55,371 $0.12
Effect of dilutive options, warrants and
restricted stock unit — 3,45¢ (0.09 — 4,04¢ (0.09
Income per sha—diluted:
Income available to Common
Shareholders + dilutive effects of
options, warrants and restricted stock
units $ 3,12¢ 57,79¢ $ 0.0 $ 6,65¢ 59,41¢ $0.11

For the three and six months ended June 30, 2@®Bns and warrants to purchase approximately 2liomand 1.9 million shares of
Common Stock were excluded from the computatiodilated earnings per share because the exercisespof these options and warrants
were greater than the weighted-average market pfioar Common Stock during this period and, themeftheir effect would have been anti-

dilutive.

For the three and six months ended June 30, 2@®@idns and warrants to purchase approximately dll®omand 1.3 million shares of
Common Stock were excluded from the computatiodilated earnings per share because the exercisespof these options and warrants
were greater than the weighted-average market pfioar Common Stock during this period and, themeftheir effect would have been anti-

dilutive.
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5. LITIGATION AND LEGAL PROCEEDINGS
Nokia
Nokia Arbitration

As previously reported in the Company’s Annual Répa Form 10-K for the year ended December 3143@004 Form 10-K) and
Form 10-Q for the quarter ended March 31, 2005 (M&1, 2005 Form 10-Q), in July 2003, Nokia Corpiora(Nokia) filed a Request for
Arbitration against InterDigital Communications @oration (IDCC) and InterDigital Technology Corptioa (ITC), one of the Company’s
wholly-owned subsidiaries, regarding Nokia's roygiyment obligations for its worldwide sales of @ZSM/TDMA and 2.5G
GSM/GPRS/EDGE products under the existing pateahBe agreement with ITC (Nokia Arbitration). Thkitation was conducted by the
International Court of Arbitration of the Internaitial Chamber of Commerce (ICC), in accordance thighdispute resolution provisions of |
patent license agreement. The binding arbitratdaied to ITCS claim that the patent license agreements ITGesligvith Telefonaktiebolag
LM Ericsson and Ericsson Inc. (Ericsson) and Songsson Mobile Communications AB (Sony EricssonMarch 2003 defined the financ
terms under which Nokia would be required to pagatties on its worldwide sales of 2G GSM/TDMA an8@ GSM/GPRS/EDGE products
commencing January 1, 2002.

In the Final Award, rendered in June 2005, the thabiTribunal operating under the auspices of € [Tribunal) held that ITG pater
license agreement with Ericsson constituted a M@umpetitor License Agreement for 2G GSM/TDMA an8@ GSM/GPRS/EDGE
infrastructure and that ITC's patent license agregmwith Sony Ericsson constituted a Major Competiicense Agreement for 2G
GSM/TDMA and 2.5G GSM/GPRS/EDGE terminal units.sAgh, the Tribunal determined that these agreemeares properly applied to
Nokia by ITC, and triggered Nok's royalty obligations with respect to those pradifcom 2002 through 2006.

As part of the Final Award, the Tribunal establidhieyalty rates which are applicable to Nokia'sesabf 2G GSM/TDMA and 2.5G
GSM/GPRS/EDGE infrastructure and terminal unit pictd for the period beginning January 1, 2002 thhoDecember 31, 2006. In
establishing those rates, the Tribunal favorethatlone of InterDigital’s positions on the interg@ation of the rate-setting provisions of the
patent license agreement, revising the Sony Enicestes to reflect Nokia's leading market positiBased on the royalty rates established by
the Tribunal, InterDigital estimates that Nokiatyalty obligations for covered product sales franuhry 1, 2002 through December 31,
2003 are approximately $112 million. In additiontedrDigital estimates that royalty obligations émvered product sales for the period
January 1, 2004 through December 31, 2006 wilhtzéé range of $120 million to $140 million deperglupon the applicability of any
prepayment option for some portion of that peribige Tribunal also identified the conditions for tiqgplication of prepayment discounts.
IDCC's and ITC's positions are that no pre-paynaistount applies. The above amounts are exclusigevarded interest, net of any
applicable contractual discount and based on Naligeving sales volume that entitles Nokia to abthe lowest applicable royalty rate.
Estimates of post-2003 royalty obligations are Hasethird party and InterDigital's estimates ofkiis sales of covered products for the
applicable periods and InterDigital’'s assumptiomscamarket forecasts and Nokia’s sales mix, geftirices and market share.

On July 1, 2005, IDCC and ITC filed in the Unitet®s District Court for the Southern District od\M York a Petition to confirm the
Final Award. On August 1, 2005, Nokia filed an Opipion to our Petition and a Cross-Petition andsStblotion to vacate or modify the
Final Award. As part of its filing, Nokia has rected that the Court refuse to enforce the Final iveand set aside or modify the Final
Award. IDCC and ITC believe that Nokia’s actions arithout merit and intend to continue to vigorgyslirsue enforcement of the award.
The Court has scheduled oral arguments on thedorggnatters for mid-October 2005.
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Other Nokia Proceedings

As previously reported in the Company’s 2004 FoflyKland March 31, 2005 Form 1D;in July 2003, Nokia filed in the United Sta
District Court for the Northern District of Texadiétrict Court) a motion to intervene and to gaicess to documents previously sealed b
District Court in the now-settled litigation betweklnterDigital Communications Corporation (the Canp), ITC and Ericsson, Inc. (Ericsson
Litigation). We filed a response opposing the resfjie intervene and opposing the request for adoetsee documents. The District Court
granted Nokia’s motion to intervene in the Ericskdigation and provided Nokia with document accessa limited basis. Nokia
subsequently filed a motion to reinstate certadeos that were vacated in the Ericsson Litigatwimich motion was granted by the trial court.
We appealed that ruling to the U.S. Court of Appdat the Federal Circuit (Circuit Court).

On August 4, 2005, the Circuit Court ruled in faebthe Company and reversed the District Countteg finding that the District
Court had committed error in permitting Nokia téeirvene. The Circuit Court reversed the Districu@s decisions which had both granted
intervention and reinstated the prior vacated adehich orders had been vacated as part of tHersent of the Ericsson Litigation.

In late 2004, Nokia sought to enforce two subpoésmsed by the Nokia Tribunal to Ericsson and S6rigsson seeking certain
documents. Those enforcement actions were commemdle Federal District Court for the Northern @it of Texas and the Federal
District Court for the Eastern District of North @&na. Nokia has withdrawn both enforcement action

During the Nokia Arbitration, on June 14, 2004, Mokommenced a patent revocation proceeding itthieed Kingdom High Court of
Justice, Chancery Division, Patents Court, seetaritave three of ITG UK patents declared invalid (UK Revocation Praieg). Nokia alst
seeks a Declaration that manufacture and sale bf @8biles and infrastructure equipment compliarttviihe ETSI GSM Standard (Release
4) without license from ITC does not require infilament of the 3 UK patents, so that none of thentatare essential IPR for that standard.

In connection with the UK Revocation Proceedingséptember 2004, Nokia filed an action against Sengsson in the Federal Distr
Court for the Eastern District of North Carolinagdean action against Ericsson in the Federal BisBourt for the Eastern District of Texas.
The actions are based upon 28 United States Cad®i$& 782 which provides for discovery in a Unitgtdtes court for use in a foreign
proceeding and addresses jurisdictional, procedun@dlevidentiary matters associated with suchdorproceeding. In both actions, Nokia
sought documents related to the ITC patents arehphtenses. Both the Federal District Court far Eastern District of North Carolina and
the Eastern District of Texas have denied Nokiasioms with respect to any documents not previopshduced in the Nokia Arbitration.

During the Nokia Arbitration, in January 2005, Nakind Nokia, Inc. filed a complaint in the Unite@t8s District Court for the District
of Delaware against the Company and ITC for detdaygudgments of patent invalidity and non-infrergent of certain claims of certain
patents, and violations of the Lanham Act. We Hédgd a motion to dismiss the complaint to whichkohas responded. The Court has not
ruled on the motion.

On July 29, 2005, Nokia filed a claim in the Unit¢shgdom High Court of Justice, Chancery Divisi®atents Court against ITC.
Nokia’'s claim seeks a Declaration that the importatioapufacture and sale of mobile phones and/or iméretsire equipment compliant with
the 3GPP Standard TS 41.101 Release 5 withoutskcBom ITC does not require infringement of anyhifty-one of ITCs UMTS Europea
Patents registered in the UK, such that none op#tents are essential IPR for that standard.Digéeal intends to vigorously defend its
position.

Samsung

As previously reported in the Company’s 2004 Fofi¥Kland March 31, 2005 Form 1D;in November 2003, Samsung Electronics
Ltd. (Samsung) filed a Request for Arbitration agailDCC and ITC with the ICC regarding Samsungigity payment obligations for its
worldwide sales of 2G GSM/TDMA and 2.5G GSM/GPRS@EDproducts under its existing patent license ages with ITC (Samsung
Arbitration). The binding Samsung Arbitration reato ITC’s claim that the patent license agreemBrt signed with Ericsson and Sony
Ericsson in March 2003 defined the financial termder which Samsung would be required to pay rgtin its worldwide sales of 2G
GSM/TDMA and 2.5G GSM/GPRS/EDGE products commendauguary 1, 2002 through December 31, 2006. TheA@@ral Tribunal
overseeing this matter has scheduled the evidgrt@aring to commence in October 2005.

Lucent

As previously reported in the Company’s 2004 Fofi¥Kland March 31, 2005 Form 10-Q, in March 2004t Communications,
Inc., one of our wholly-owned subsidiaries, filethavsuit in the United States District Court foethastern District of Texas against Lucent
Technologies, Inc. (Lucent), a leading manufactoferdma200® equipment. The case is based on our assertiomérimigement by Lucent
of three of our subsidiary’s patents issued inUnéed States. The lawsuit seeks damages for pistgement and an injunction against
future infringement, as well as interest, costsl attorneys’ fees. Lucent has responded to
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the lawsuit seeking a declaration of non-infringaetrend alleging that the patents are invalid. Laters requested attorneys’ fees and costs.
In May 2005, a Markman hearing (for claim constimct was held. No ruling in the Markman hearing haen issued as of the date of this
filing. Lucent has filed two motions for summandgment on the basis of patent invalidity to whioh kave responded or intend to respond.
The Court has not ruled on these motions. Whilearginue to contest Lucent’s positions, any adveulegs from the Markman hearing or
from any other aspect of the lawsuit, including tetions for summary judgment, could result in aa of decreased damages or the
dismissal of the lawsuit, and could have a matémalact on our future licensing efforts with respeccertain of our technologies. The par
are currently in the discovery phase of the liiiga&and the trial is scheduled to commence in Sebéz 2005.

Federal

As previously reported in the Company’s 2004 FoflrKland March 31, 2005 Form 10-Q, in October 2(@8]jeral Insurance
Company (Federal), the insurance carrier for the-gettled litigation involving Ericsson Inc., dedired to us a demand for arbitration under
the Pennsylvania Uniform Arbitration Act. Federiims, based on their determination of expectedevé the Company resulting from our
settlement involving Ericsson Inc., that an insgereimbursement agreement requires us to reimi@deral approximately $28.0 million
for attorneys’ fees and expenses it claims weré pgiit. On November 4, 2003, the Company filechation in United States District Court
for the Eastern District of Pennsylvania seekimeelaratory judgment that the reimbursement agraeise/oid and unenforceable, seeking
reimbursement of attorneys’ fees and expenses wWigdeh not been reimbursed by Federal and which pescedirectly by the Company in
connection with the Ericsson Inc. litigation, ameking damages for Federal’s bad faith and breaith obligations under the insurance
policy. In the alternative, in the event the reimgmment agreement is found to be valid and enfbtegthe Company is seeking a declaratory
judgment that Federal is entitled to reimbursenbased only on certain portions of amounts recelyethe Company from Ericsson Ir
pursuant to the settlement of the litigation invagyEricsson Inc. Federal has requested the Couistmiss the action and/or to have the
matter referred to arbitration. We have opposeth sequests. Prior to Federal's demand for arbitrative had accrued a contingent liability
of $3.4 million related to the insurance reimbursatragreement.

Other

We have filed patent applications in the United&tand in numerous foreign countries. In the @gircourse of business, we currently
are, and expect from time to time to be, subjechi@lenges with respect to the validity of ourguais and with respect to our patent
applications. We intend to continue to vigorousifeshd the validity of our patents and defend againg such challenges. However, if cer
key patents are revoked or patent applicationsl@ng=d, our patent licensing opportunities couldnaerially and adversely affected.

We and our licensees, in the normal course of legsirhave disagreements as to the rights and tibligaf the parties under the
applicable patent license agreement. For exammeaomld have a disagreement with a licensee detarhount of reported sales of covered
products and royalties owed. Our patent licenseegents typically provide for arbitration as thechrnism for resolving disputes.
Arbitration proceedings can be resolved throughward rendered by an arbitration panel or througlafe settlement between the parties.

In addition to disputes associated with enforcenaeutlicensing activities regarding our intelle¢m@perty, including the litigation al
other proceedings described above, we are a padther disputes and legal actions not relateditargellectual property but also arising in
the ordinary course of our business. Based upanmrirdtion presently available to us, we believe thatultimate outcome of these other
disputes and legal actions will not materially affas.

6. STOCK REPURCHASE:

In October 2004, our Board of Directors authorigtesl repurchase of one million shares of the Comjsasgmmon stock (Repurchase
Program). In March 2005, the Board of Directorsanged the Repurchase Program by an additional di@nshares to a total of two
million shares. We began activity under the RepasehProgram early in first quarter 2005 and refaset a total of 500,000 shares in the
first quarter at a cost of approximately $9.0 roilli We repurchased the remaining 1.5 million shareter the Repurchase Program in early
second quarter 2005 at a cost of approximatelyl$2flion.
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7. COMPREHENSIVE INCOME :
The following table summarizes comprehensive incéon¢he periods presented (in thousands):

For the Three For the Six
Months Ended Months Ended
June 30, June 30,
2005 2004 2005 2004
Net income $4,011 $ 85¢€ $3,12¢ $6,65¢
Unrealized gain (loss) on investme 97 (3749) (36) (339
Total comprehensive incon $4,10¢ $ 482 $3,09: $6,317

8. CHANGE IN MANAGEMENT :

Effective May 2, 2005, Mr. Howard E. Goldberg’s dayment as Chief Executive Officer and PresiderthefCompany terminated,
and Mr. Charles R. Tilden’s employment as Chief @perg Officer of the Company terminated. The Comyphas recorded a charge of
approximately $1.2 million in second quarter 2085axiated with such terminations, which is compkrisemarily of severance payments and
other benefits associated with such terminatiormeuthe provisions of Messrs. Goldberg’'s and Tildeaspective employment agreements.

9. REPOSITIONING ACTIVITIES

On August 4, 2005, we announced plans to closé/alibourne, Florida design facility in third quar2®05 and relocate certain
development efforts and personnel to other Compzegtions. At that date, there were thirty-threk du part-time employees at this facility,
of which sixteen have been offered continued emmpkmyt elsewhere within our organization. In conrttvith the closure, we expect to
recognize repositioning charges over the next tevedonths beginning in third quarter 2005. The nigjaf these charges should be
recognized in third quarter 2005. The chargeslvalcomprised primarily of severance, relocationg;dease termination costs and other cash
benefits paid in connection with the repositionifige total amount of the charges will be largelpatedent upon the actual number of
positions eliminated and the timing of relocationsese actions should result in minimum annualtprecost savings of $4.0 million.

In second quarter 2004, we reduced our headcou®b lemployees to enhance productivity. We recoedeldarge of approximately $(
million in second quarter 2004 associated with thositioning. The charge was comprised primarilgeverance and other cash benefits
associated with the workforce reduction. During lléance of 2004, we adjusted our repositioninggday less than $0.1 million and paid
off all associated liabilities.
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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 unaudited, condensed consolidatechiiad statements and notes the
contained elsewhere in this document, in additiomterDigital Communications Corporation’s (colieely with its subsidiaries referred to
as InterDigital, the Company, we, us and our) AhiReport on Form 10-K for the fiscal year ended &aber 31, 2004 (2004 Form 10-K) as
filed with the Securities and Exchange Commiss®EE) on March 31, 2005, other reports filed with 8EC, and theStatement Pursuant
the Private Securities Litigation Reform Act of 59%elow. Please refer to the Glossary of Termsated after the Table of Contents for a list
and detailed description of the various technicalystry and other defined terms that are usedignRorm 10-Q for the quarter ended June
30, 2005.

2G Patent License and Technology Revenue

We will complete the amortization of $53 million mfyalty revenue associated with our TDMA patecgtise agreement (2G) with NI
Corporation of Japan (NEC) in February 2006. Telaktiebolaget LM Ericsson and Ericsson Inc. (Eecdsand Sony Ericsson Mobile
Communications AB (Sony Ericsson) obligations tg payalties under their respective 2G/2.5G pateeinise agreements will end on
December 31, 2006. Together, these three licersgstuted approximately $17.1 million or 23% ofr@avenue in first half 2005. In
addition, on December 31, 2005, we will completeeination of deferred revenue from other 2G agreets, which collectively contributed
$1.9 million or 2.6% of our revenue in first halia5.

We also anticipate that a majority of our delivéeshunder the Mobile User Objective System (MUO®gpam for the U.S. military ai
related payments under our contract with Generalabyics Decision Systems, Inc. (General DynamicB)oecur in 2005, and after 2005 &
significant revenue related to this contract asemtly in place would occur only if the options piaed for in such contract are exercised by
General Dynamics.

We continue to focus our patent licensing efforidooth expanding our base of 3G licensees andvwiagabutstanding patent license
arbitrations and litigations. We also continuedelsto add additional 2G licensees. We believettieste efforts will result in additional pat
license revenues. Furthermore, in 2005 we havedifierl our revenue base to include technologyrofées to customers such as General
Dynamics and Philips Semiconductors B.V. (Phili@syl will seek to continue such diversification thgb additional agreements.

General Dynamics

In December 2004, we entered into an agreement@étheral Dynamics, to serve as a subcontractan@iitJOS program for the U.S.
military. MUOS is an advanced tactical terrestaatl satellite communications system utilizing 3@awercial cellular technology to provide
significantly improved high data rate and assur@@dmunications for U.S. warfighters.

The Software License Agreement requires us to detiv General Dynamics standards-compliant WCDMAlem technology,
originating from the technology we developed urmaragreement with Infineon Technologies AG, fararporation into handheld terminals.
Under the agreement, we expect to receive $18l®mfbr delivery of, and a limited license in, ccwmmercial technology solution for use
within the government’'s MUOS and Joint Tactical Ra8lystem programs. Maintenance and product trgiane also covered by this amount.
The agreement also includes options that are esadrig by General Dynamics at various times thrdvdglch 2006 for additional deliverables
valued at up to $4.0 million. We anticipate thaajority of our MUOS program deliverables and retipayments will occur in 2005,
excluding the exercise of options for additiondid@ables, should such options be exercised. Wigowdvide maintenance and support to
General Dynamics for three years following delivefyhe technology. In addition to the deliverabdpecifically identified in the agreement,
we have agreed to provide additional future ses/a®requested by General Dynamics. The agreensnbenterminated for convenience if
the U.S. Government terminates, for convenienad,pbrtion of the MUOS program that includes GehBgaamics.

We are accounting for the delivery of and limitexthse in our commercial technology platform urttier Software License Agreement
using the percentage-of-completion method. Thisigoof the agreement is valued at $16.5 milliorarf the inception of the contract
through June 30, 2005, we recognized approxim&ky3 million in revenue, including approximatel.% million in second quarter 2005.
At June 30, 2005 and December 31, 2004, our acsaantivable included unbilled amounts of approxétya$2.3 million and $0.1 million,
respectively. At June 30, 2005, our other curresets included approximately $0.6 million of rethtests which we deferred in accordance
with our application of the percentage-of-completinethod.

During first half 2005, we completed the first nsienes under the agreement and received $4.0 miflicelated payments.
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Subsequent to the delivery of our commercial tetdmoplatform, we will provide General Dynamics Wwiupport for a period of three
years. This portion of the contract is valued at#fion and revenue related to this portion wil kecognized evenly over the perioc
support.

Acquisition of Patents

In first quarter 2005, we acquired, for a purchasee of approximately $8.0 million, selected pasemtellectual property blocks and
related assets from an unrelated third party. Thesets are designed to improve the range, thromgimal reliability of wireless LAN and
other wireless technology systems. The purchase pras allocated almost entirely to patent assigsannominal amount being allocated to
other assets. Based on our assessment in connedtiiothe asset acquisition, we are amortizing eéhggtents over their expected useful lives
of approximately 15 years.

Stock Repurchase

In October 2004, our Board of Directors authorigtesl repurchase of one million shares of the Comjsasgmmon stock (Repurchase
Program). In March 2005, the Board of Directorsanged the Repurchase Program by an additional di@nshares to a total of two
million shares. We began activity under the RepasehProgram early in first quarter 2005 and re@mset a total of 500,000 shares in the
quarter at a cost of approximately $9.0 million. Y¥purchased the remaining 1.5 million shares utiteRepurchase Program early in
second quarter 2005 at a cost of approximatelyl$2flion.

Repositioning

On August 4, 2005, we announced plans to closé/alibourne, Florida design facility in third quar@2005 and relocate certain
development efforts and personnel to other Compargtions. At that date, there were thirty-threk du part-time employees at this facility,
of which sixteen have been offered continued emmpkayt elsewhere within our organization. In conrmattvith the closure, we expect to
recognize repositioning charges over the next tavedonths beginning in third quarter 2005. The nigjaf these charges should be
recognized in third quarter 2005. The chargeslvalcomprised primarily of severance, relocationg;dease termination costs and other cash
benefits paid in connection with the repositionifige total amount of the charges will be largelpetedent upon the actual number of
positions eliminated and the timing of relocatiohisese actions should result in minimum annualtpresost savings of $4.0 million.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our significant accounting policies are describedlote 1 of the Notes to Consolidated Financiateédtents included in our 2004 Form
10-K. A discussion of our critical accounting pag, and the related estimates, are included indgament’s Discussion and Analysis of
Financial Condition and Results of Operations in2004 Form 1. There have been no material changes in ouriegisiccounting policie
from the disclosures included in our 2004 Form 10AK have updated our estimates surrounding oug{J@rm Compensation Program
(LTCP).

Performanc-Based Compensation

We use a variety of compensation programs to bibthch and retain engineers and other key emplogedsnore closely align
employee compensation with Company performancesd peograms include, but are not limited to, aruahbonus tied to performance
goals, cash awards to inventors for filed pateptiegtions and patent issuances, as well as an Lthi@Hncludes restricted stock units (RS
and a performance-based cash incentive componkeetL TCP was originally designed to include threarygycles that overlap by one year.
The first cycle under the program covers the pefiioch April 1, 2004 through January 1, 2006 (“Cytl¢. The second cycle under the LTCP
originally covered the period from January 1, 28@®ugh January 1, 2008 (“Cycle 2 second quarter 2005, the Compensation Comn
of our Board of Directors amended the LTCP to revige performance-based cash award portion of Qytdecover a 3 %2 year period from
July 1, 2005 through January 1, 2009, and authd@zpro-rated interim payment, of approximatelyo$fillion, related to first half 2005.
Because we had previously accrued a total of ajppetely $0.9 million related to the Cycle 2 perf@mece based cash award, no additional
expense was recorded in second quarter 2005 rdtathd pro-rated interim payment.

In second quarter 2005, we adjusted our assesshprigress towards the achievement of certainitgtiae goals relating to the Cycle
1 performancdsased cash award. As a result of this updated smases, we recorded a cumulative adjustment of aqumiately $1.6 million tc
reduce related expenses in the quarter. If we batiruied to accrue for the Cycle 1 performance-thassh award based on a 100% payout,
as we had prior to the second quarter, our secoadey expense associated with the Cycle 1 perfocarbased cash award would have been
approximately $0.7 million. Based on our currergegssment, we expect that our total expenses retatdtlong-term compensation will be
approximately $0.5 million less, in each of thedrand fourth quarters of this year, than we exgrexed in first quarter 2005.
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New Accounting Pronounceme|

In December 2004, the Financial Accounting Stansl&aolard (FASB), issued Statement of Financial Aatiog Standards (SFAS) No.
123 (revised 2004 5hare-Based PaymenSFAS No. 123(R) requires that the compensatish ating to share-based payment transactions
be recognized in financial statements. The codtheiimeasured based on the fair value of the imstnis issued. SFAS No. 123(R) covers a
wide range of share-based compensation arrangeimehtding share options, restricted share plaagppmance-based awards, share
appreciation rights and employee share purchass pfBFAS No. 123(R) replaces SFAS No. 123 and sades Accounting Principles Board
(APB) Opinion No. 25. As originally issued in 199 AS No. 123 established as preferable the fdirevhased method of accounting for
sharebased payment transactions with employees. Howthar Statement permitted entities the option ofticwiing to apply the guidance
APB Opinion No. 25, as long as the footnotes tarfirial statements disclosed what net income woaNe bbeen had the preferable fair-value-
based method been used. In April 2005, the SEG/eeélthe effective date of SFAS 123(R) for publionganies to annual periods beginning
after June 15, 2005. We plan to adopt SFAS 123(R)amuary 1, 2006 using the modified-prospectivthote We are currently evaluating
the effect SFAS No. 123(R) will have on our results

In May 2005, the FASB issued SFAS No. 154, “AccinmtChanges and Error Corrections” (“SFAS No. 15#hich replaces APB
Opinion No. 20, “Accounting Changes,” and SFAS Blo'Reporting Accounting Changes in Interim Finah&tatements-An Amendment of
APB Opinion No. 28.” SFAS No. 154 provides guidancethe accounting for and reporting of accountihgnges and error corrections. It
establishes retrospective application, or the fatecticable date, as the required method forwauing for and reporting a change in
accounting principle and a correction of an er&¥AS No. 154 is effective for accounting change$@orrections of errors made in fiscal
years beginning after December 15, 2005 and isnedjto be adopted by the Company no later thanalgnl, 2006. The Company
currently evaluating the effect that the adopti6®BAS No. 154 will have on its consolidated fineh@osition, results of operations or cash
flows but does not expect it to have a materialdaotp

FINANCIAL POSITION, LIQUIDITY AND CAPITAL REQUIREME  NTS

We generated positive cash flow from operatingvé@s of $20.0 million in the six month period esttiJune 30, 2005 (first half 2005)
compared to $15.8 million in the six month periodled June 30, 2004 (first half 2004). The positigerating cash flow in first half 2005
arose principally from receipts of approximatel\2%/million from patent licensing agreements. Thduded approximately $27.9 million
from Sony Ericsson, the majority of which represeanew prepayment under our 2003 patent licenseagnt, $15.1 million from Sharp
Corporation (Sharp) related to our 2G and 3G pdiesrise agreements, $19.0 million from NEC asdediavith our 3G patent license
agreement, and approximately $10.5 million fromeotlicensees related to their respective pateahtie agreements, including $6.4 million
related to a new prepayment under an existing 3&npticense agreement. These receipts were pauiffdet by cash operating expenses
(operating expenses less depreciation of fixedtgsamortization of intangible assets and non-cashpensation) of $58.2 million, and
changes in working capital during first half 200%e positive operating cash flow in first half 20@4se principally from net receipts of
approximately $60.3 million from patent licensimgr@ements. This included approximately $14.5 millimm Ericsson and approximately
$11.6 million from Sony Ericsson under their regpec2003 patent license agreements, $16.5 miflom NEC associated with our 3G
patent license agreement, $10.0 million from Shalated to our 3G patent license agreement, aritiriflion from other licensees related to
their respective patent license agreements. Theesdpts were partially offset by cash operatingesees (operating expenses less deprec
of fixed assets, amortization of intangible ass@i$ non-cash compensation) of $45.0 million, arahgles in working capital during first half
2004.

Net cash provided by investing activities in finsif 2005 was $8.4 million compared to a use ohdasinvesting activities of $4.7
million in first half 2004. Our net sales of sheerm marketable securities in first half 2005 w&28.1 million compared to net sales of $2.3
million in first half 2004. This change resultedrn first half 2005 cash requirements of approxirye$84.1 million and $8.1 million,
respectively, to finance both our Repurchase Progmad an acquisition of patents from a third patyr purchases of property and
equipment of $3.0 million during first half 2005cieased approximately $1.5 million compared td fiedf 2004 and primarily consisted of
investments necessary to support our engineerfogniration systems network. Our pace of investmesbaiated with patent filings increas
$3.1 million to $8.6 million in first half 2005 cgared to first half 2004, reflecting continued gthn our development of intellectual
property over recent years.

A use of approximately $34.1 million related to ®epurchase Program contributed to a $32.3 miliem of cash by financing activiti
in first half 2005. In first half 2004, our finamg activities generated cash of approximately $@IBon, primarily from proceeds resulting
from stock option exercises and employee stockh@asge plan activity.

As of June 30, 2005, we had $100.0 million of casish equivalents and short-term investments, coedga $131.8 million as of
December 31, 2004. The decrease was mainly dinetBepurchase Program described above. Our wockipigal, adjusted to exclude cash,
cash equivalents, short-term investments, curreferced tax assets, current maturities of debtcamdent deferred revenue, increased to
$(0.2) million at June 30, 2005 from $(1.9) milliehDecember 31, 2004.

We are capable of supporting our operating requerégmfor the near future, including costs assodiat¢h our repositioning activities,
through cash and short-term investments on handeliss other internally generated funds, prinyafidbm 2G and 3G patent licensing
royalties. We would not expect that an adverseluéiso of our dispute with Federal Insurance CompéBee, Part Iljltem 1. Legal
Proceeding-Federal” ) would prevent us from supporting our operatinguissments for the near future. Although we do abpresent,
anticipate any need for additional financing thrio@gther bank facilities or the sale of debt origgsecurities, we may seek to establish a
bank facility to provide us with additional flexity in managing our business.



As of December 31, 2004, we had federal net opeyadtiss (NOL) credit carryforwards of approximat8yLO million. Our obligation 1
pay foreign source withholding taxes to Japan erctillection of Japanese sourced royalties cedattiee July 1,
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2004. We will continue to pay local and state inediaxes, and alternative minimum taxes (AMT) whppligable, however we do not expect
to pay federal income tax (other than AMT) untiésle NOL credit carryforwards are fully utilized.

RESULTS OF OPERATIONS
Second Quarter 2005 Compared to Second Quarter 2004
Revenues

Revenues of $38.6 million for second quarter 20@Bdased $9.2 million or 31% over second quarté428venues of $29.4 million.
This increase was primarily due to the recognitbf5.5 million of revenue from our Software Licen&greement with General Dynamics
and an increase in recurring patent license royaitgnue.

Recurring patent license royalty revenue in seapratter 2005 of $33.1 million increased 14% oveose quarter 2004. This increase
was primarily driven by a $3.5 million increaserayalties from NEC. Second quarter 2005 recurriagept license royalty revenues from
Sharp and Sony Ericsson each decreased by $li@miitbm second quarter 2004. NEC (36%) and Sh20p4 collectively contributed 56%
of our total revenue in second quarter 2005.

We did not record any royalty revenue in first qgaR005 associated with a licensee that did notnguits royalty report covering
fourth quarter 2004 sales until early second qu&@85. As a result, in second quarter 2005, fiarltbensee, we recognized approximately
$1.1 million of royalty revenue associated withrtbugquarter 2004 sales as well as royalties fat fjuarter 2005 which were reported in
second quarter 2005.

Operating Expenses

Operating expenses increased 19% to $32.5 milfi@econd quarter 2005 from $27.2 million in secqudrter 2004. Legal fees
associated with patent license arbitrations arghlions contributed $3.4 million of this increaSgher contributors were executive severance
charges ($1.2 million), increased headcount ($liliom), travel ($0.6 million) and amortization phtent costs ($0.5 million). These and
other cost increases were partly offset by a $2lléomreduction from second quarter 2004 in expgeassociated with structural changes to
the second cycle (2005—2008) of the performancedatement of the Company’s Long-Term Compens&imgram (LTCP) and
adjustments to expense accruals related to thecficte (2004—2005) of the LTCP.

Development expenses in second quarter 2005 o9 $tlion increased 16% from $12.8 million in sedayuarter 2004. This increase
was due primarily to a $1.0 million increase in wsgesulting from increased headcount and a $1libmincrease in outsourced services
operations expense. Our increased levels of expeteted to outsourced services and other costterketo work associated with our HSDPA
platform development.

Sales and marketing expenses increased 10% toriiilicn in second quarter 2005 from $1.4 millionsacond quarter 2004, primarily
as a result of higher travel and trade show costs.

General and administrative expenses in secondeu2005 increased 9% to $5.9 million from $5.4 imillin second quarter 2004,
primarily due to a $1.2 million severance chargmamted with a second quarter change in execoiasgagement.

Patents administration and licensing expensesase45% from $6.9 million in second quarter 2@0810.1 million in second quarter
2005. Our patent enforcement costs increased appatedy $3.1 million as a result of our respectrbitrations and litigations with Nokia,
Samsung and Lucent.

Net Investment Income and Interest Expe

Net investment income of $0.7 million in second e@2005 increased $0.4 million compared to $0i8Ban in second quarter 2004
due to higher rates of return on our investmenf0i05.

Income Taxes

Our income tax provision increased from $1.6 millin second quarter 2004 to $2.8 million in secqudrter 2005. The income tax
provision for second quarter 2005 consisted ofgpr@imate $2.3 million federal income tax accraadl $0.5 million of foreign source
withholding tax expense. The income tax provisiongdecond quarter 2004 consisted primarily of witding taxes associated with patent
licensing royalties from Japan. The decrease irfaneign source withholding tax expense in secamariggr 2005 compared to second quarter
2004 resulted from a July 2004 tax treaty betwéert.S. and Japan that eliminated the foreign gowithholding tax requirements between
those countries, provided certain conditions are me
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First Half 2005 Compared to First Half 2004
Revenues

Revenues in first half 2005 increased $11.7 miltim$74.1 million from $62.4 million in first haf004. This increase was primarily ¢
to the recognition of $10.2 million of revenue framr Software License Agreement with General Dyramand a $2.4 million increase in
recurring patent license royalty revenue.

Recurring patent license royalty revenue in firgf 2005 of $63.9 million increased 4% from sectuadf 2004. This increase was dri
by higher royalties from Sharp and another licerfe®l .1 million and $1.5 million, respectively.r§i half 2005 recurring patent license
royalty revenues from NEC and Sony Ericsson deerthy $1.6 million and $1.0 million, respectiveiom first half 2004. NEC (34%),
Sharp (23%) and Sony Ericsson (10%) collectivelytabuted 67% of our total revenue in first half030

Operating Expenses

Operating expenses increased 32% to $68.7 miltidingt half 2005 from $52.1 million in first haf004. Legal fees primarily
associated with patent license arbitrations arghlibns contributed $9.1 million of this increas®d costs associated with compensation
programs introduced in second quarter 2004 cortgtbanother $2.0 million of the increase. Othertigbutors were executive severance
charges ($1.2 million), increased headcount ($1ldom), and amortization of patent costs ($0.9lioi).

Development expenses increased 21% in first h&520 $31.1 million from $25.7 million in secondagter 2004. This increase was
due primarily to a $2.4 million increase in persehtosts resulting from increased headcount andl Ti@P. The remaining increase resulted
from outsourced services and other costs relatewtk associated with our HSDPA platform developimen

Sales and marketing expenses of $3.8 million irsgd&®7% from $3.0 million in first half 2004. Appimately one half of this increase
was attributable to personnel costs while the ramgiincrease was primarily due to increased teda®v activities.

General and administrative expenses in first h@lfRincreased 15% to $12.5 million from $10.8 maiilin first half 2004, primarily du
to a $1.2 million severance charge associated avithcond quarter change in executive management.

Patents administration and licensing expenses b3#2illion increased 79% from $11.9 million indiralf 2004. This increase resul
primarily from an $8.1 million increase in patenf@cement costs associated with our respectivigratibns and litigations with Nokia,
Samsung and Lucent.

Net Investment Income and Interest Expe

Net investment income of $1.5 million in first h&M05 increased $0.7 million compared to $0.8 onillin first half 2004 due to higher
rates of return on our investments in 2005.

Income Taxes

Our income tax provision decreased from $4.3 nmillio first half 2004 to $3.7 million in first half005. The income tax provision for
first half 2005 consisted of an approximate $2.Bioni federal income tax accrual and $1.4 millidrfareign source withholding tax expense.
The income tax provision for first half 2004 coneds primarily of withholding taxes associated wptitent licensing royalties from Japan. -
decrease in foreign source withholding tax expémsecond quarter 2005 compared to second quai@e 2sulted from a July 2004 tax
treaty between the U.S. and Japan that elimin&tedoreign source withholding tax requirements leefvthose countries, provided certain
conditions are met.

Expected Trends

We expect to provide guidance on third quarter 2@@&nue shortly, after we receive and review fii@ieable royalty reports and
update our forecast on expected progress assoevitedork for both General Dynamics and Philipse hticipate that third and fourth
guarter costs associated with the performance-helsetent of the Company’s long-term compensatiogm@m should return to a level
slightly lower than that recorded in first quar®®05. We are also currently assessing the potdatial of third quarter 2005 expenses
associated with current arbitrations and litigagidncluding the recently announced new litigatioatter involving Nokia in the United
Kingdom and our enforcement proceeding over theidBlnal Award in the U.S. District Court for the8hern District of New York. If
these expenses remain at the average level exped@ver the first six months of the year, our allehird quarter 2005 operating expenses
could be in the range experienced in first quaz@f5. We should see the full benefits of the rejmsng initiative beginning in fourth quart
2005. Lastly, we expect that our book tax ratethiind quarter 2005 will approximate 34% to 38%,3&n amount for deferred foreign source
withholding tax expense which is, in part, dependaenthe level and geographic mix of per-unit rosl
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STATEMENT PURSUANT TO THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

This Quarterly Report on Form 10-Q (Form 10-Q)Juding “Management’s Discussion and Analysis ofdficial Condition and
Results of Operations” in Item 2, contains forwéodking statements, within the meaning of the Rev@ecurities Litigation Reform Act of
1995, reflecting, among other things, the Compabglgefs, plans and expectations as to: (i) théngnof deliverables and associated revenue
under our contract with General Dynamics and atated additional services; (ii) the focus of outgud licensing efforts and the impact
thereof on revenues, and increased diversity of@ewgnues from technology solution agreementg;tfié timing, benefit and nature of
repositioning charges and minimum annual pre-tat savings associated with our repositioning netpto our Melbourne, Florida facility;
(iv) third and fourth quarter 2005 expenses assedi@ith our long-term compensation program andithuarter 2005 expenses associated
with current arbitration and litigation matters) {lie effect of our January 1, 2006 adoption of SH&23(R) on our financial results; (vi) the
impact of any resolution of our dispute with Federaour ability to meet our near term operatinguieements; (vii) our lack of need to seek
additional financing; (viii) our future federal iome tax obligations, our expected utilization of tederal NOL credit carryforwards, and our
third quarter 2005 book tax rate and deferred fpraiource withholding tax expense; and (ix) ouremnirpatent litigation and arbitrations
including: the estimated amount of Nokia’s royaihfigations pursuant to the Final Award; our belleft no pre-payment discount applies;
our plans to oppose Nokia’'s attempt to vacate adimahe Final Award and our belief that such masare without merit; our plans to
vigorously defend our position in the July 29, 2@0&im filed by Nokia in the UK Patents Court; thgpact of an adverse ruling from the
Markman hearing or motion to dismiss in the Lud#igation. Words such as “expect,” “anticipatedssessing,” “evaluating,” “may,” “will,”
“plan,” “future,” “should,” “could,” “seek,” “conthue,” or similar expressions are intended to idgmstich forward-looking statements.

Although forward-looking statements in this FormQQeflect the good faith judgment of our managetmsuch statements can only be
based on facts and factors currently known by thmg@any. Consequently, forward-looking statemergssabject to risks and uncertainties.
We caution readers that actual results and outcamdd differ materially from those expressed iranticipated by such forward-looking
statements. You should not place undue relianadbese forward-looking statements, which are onlgfake date of this Form 10-Q. In
addition to the associated risks and uncertaimndi@stified in this Form 10-Q as well as other imf@tion contained herein, each of the
following factors should be considered in evalugiiur business and prospects.

The timing of deliverables and associated paymamtier our contract with General Dynamics and afated additional services may
impacted by our ability to satisfactorily meet rsiienes, changes in delivery schedules, the nee@smdral Dynamics, or an exercise of
termination by convenience on the part of the G8vernment.

The focus of our patent licensing efforts and thpact thereof on revenues and the increased divefsbur revenue base from
technology solution agreements may be affectedipynanticipated delays or difficulties in exeaigiagreements; (ii) the market relevanc
our technologies and expiration of 2G patents); lianges in technology preferences of strategimees or consumers; (iv) the availability
development of substitute or competitive technaeg(vi) the economy and sales trends in the vasahearket; (vii) unanticipated difficulties
in our ability to resolve patent licensing dispube®nforce awards; and (viii) our ability to mametour investments in technology
development.

The timing, amount, benefit and nature of repositig charges and minimum annual pre-tax cost saviisgociated with the closing of
our Melbourne, Florida facility may be impacted Kythe termination dates of certain employed$iifie number of employees who accept
relocation packages and stay bonuses; (i) oditybd move or dispose of certain equipment; anylur ability to negotiate favorable
terminations of various contracts and leases.

Third and fourth quarter 2005 expenses associaithdowr longterm compensation program may be impacted byidijificant change
in personnel eligible to participate in the longatecompensation program, or (ii) changes to thesesf the program. Third quarter 2005
expenses associated with current arbitration diggifion matters may be effected by: (i) unantitgobadditional legal proceedings or costs
associated with legal proceedings; (ii) changeahénschedules or costs associated with the Nolal [moceedings, the Samsung arbitratic
the Lucent litigation, or adverse rulings in suebdl proceedings; or (iii) any adverse ruling agsirom the Markman hearing or on summary
judgment with regard to the Lucent litigation whijdh turn, could adversely impact our award of dgasaand could impact the Comp’s
licensing program with respect to certain of owhteologies.

Our January 1, 2006 adoption of SFAS 123(R) udiegtodified-prospective method may impact our faalresults by significantly
increasing our compensation costs relating to shased payment transactions depending on: (i)@ahetion method used; and (ii) the
amount of outstanding share-based compensationgemaents the Company has at such time.

Our ability to support our operating requirementshie near future, and our belief that any resotutif our dispute with Federal would
not affect our operating requirements in the neauré may be affected by the factors listed her@snyell as our cash flow and our recurring
royalties which are dependent on: (i) the markatstand performance of our primary licensees ilizieg our projections for sales of
covered products; (ii) the economy and sales trénttge wireless market; (iii) our ability to exghour customer, partner and licensing
relationships; (iv) whether new licensees or emgsticensees make past payments for royalties dpeeepayments against future royalties;
(v) our ability to successfully prosecute, enfoacel protect our patents and other intellectual @ryprights; (vi) unanticipated changes in the
schedule or costs associated with the Nokia ands@agnarbitrations and Lucent litigation; and (eXpenses associated with our long-term
compensation program. Further, our failure to gateesufficient cash flows over the long-term, basedhe factors listed herein and those set
forth in our 2004 Form 10-K, could adversely impaperating requirements and our current lack ofineeseek additional financing.

Our deferred foreign source withholding tax expemsg be affected by: (i) changes in federal ansliate tax regulations; (ii) chang



to international tax treaties and foreign and ddioéax laws and regulations; (iii) changes in emMpectations of the amount and
composition of full-year taxable income; and (il tamount of per-unit royalties paid by new andting licensees. In addition to the above
risks, our future federal income tax obligationsd @ur third quarter 2005 book tax rate may alsaffected by: (i) the cost of litigation; and
(i) our level of continued self-funding in techogly development activities. Our expected utilizatid our federal NOL credit carryforwards
are dependent on: (i) changes in the market stmar¢ha@ performance of our primary licensees inirgelheir products; (ii) the market
acceptance of our technology products; (iii) oulitglto effectively manage costs; (iv) the costalaoutcome of ongoing litigation/arbitration;
(v) changes to our tax planning strategies; (v@raes to existing federal tax regulations; and fuir ability to enter into new or expand
existing patent license agreements.

Our plans to enforce the Final Award could be aéfddy a decision by the U.S. District Court torgrilokia’s motion to vacate or
modify the Award, in whole or in part, or an agresmby the parties to resolve issues upon termer ¢itfan those set forth in the award. The
amounts we believe are due from Nokia may be ingobloy: (i) our interpretation of and Nokia’'s congpice with the Final Award; (ii)
adjustments in the estimated and actual amourgale$ of Nokia covered products derived from Inigit@l or third party data or
assumptions, or inaccuracies in sales figures sgpduring the Nokia arbitration; (iii) our appligan of an available prepayment option; and
(iv) unanticipated results in enforcement procegslirelating to the Final Award. Our defense inlttke patents court could be impacted by a
decision by the UK patents court to grant the rstpeeDeclaration in whole or in part and unantitdgacosts. An adverse impact from the
Markman hearing in the Lucent litigation or anyetlspect of the lawsuit could results in an avedidecreased damages or the dismissal of
the lawsuit and could have a material impact onlieensing program with respect to certain of @ahinologies.

Factors affecting one forward-looking statement ratfigct other forward-looking statements. We uraletno duty to publicly update
any forward-looking statements, whether as a reguiew information, future events or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK .
There have been no material changes in quantitatidequalitative market risk from the disclosureduded in our 2004 Form 10-K.

Item 4. CONTROLS AND PROCEDURES.

Under the supervision and with the participationh&f Company’s Chief Executive Officer and Chiafadficial Officer, the Company’s
management carried out an evaluation of the effetiss of the design and operation of the Compatigtosure controls and procedures as
of the end of the period covered by this reporsdgbupon their evaluation, the Chief Executive €@iffiand Chief Financial Officer concluded
that the Company’s disclosure controls and proesiwere adequate and effective to ensure thahiafiion required to be disclosed by the
Company in the reports that it files under the &ities Exchange Act of 1934 is recorded, processeaymarized and reported within the ti
periods specified in rules and forms of the SEGarélwere no changes in our internal control overftial reporting that occurred during the
quarter ended June 30, 2005 that materially affecteare reasonably likely to materially affeair ternal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS .
Nokia
Nokia Arbitration

As previously reported in the Company’s Annual Répa Form 10-K for the year ended December 3143@004 Form 10-K) and
Form 10-Q for the quarter ended March 31, 2005 (M&1, 2005 Form 10-Q), in July 2003, Nokia Corpiora(Nokia) filed a Request for
Arbitration against InterDigital Communications @oration (IDCC) and InterDigital Technology Corptioa (ITC), one of the Company’s
wholly-owned subsidiaries, regarding Nokia's roygiyment obligations for its worldwide sales of @ZSM/TDMA and 2.5G
GSM/GPRS/EDGE products under the existing pateahBe agreement with ITC (Nokia Arbitration). Thkitmation was conducted by the
International Court of Arbitration of the Internaitial Chamber of Commerce (ICC), in accordance thighdispute resolution provisions of |
patent license agreement. The binding arbitratdaied to ITCS claim that the patent license agreements ITGesligvith Telefonaktiebolag
LM Ericsson and Ericsson Inc. (Ericsson) and Songsson Mobile Communications AB (Sony EricssonMarch 2003 defined the financ
terms under which Nokia would be required to pagatties on its worldwide sales of 2G GSM/TDMA an8@ GSM/GPRS/EDGE products
commencing January 1, 2002.

In the Final Award, rendered in June 2005, the thabiTribunal operating under the auspices of € [Tribunal) held that ITG pater
license agreement with Ericsson constituted a M@umpetitor License Agreement for 2G GSM/TDMA an8@ GSM/GPRS/EDGE
infrastructure and that ITC's patent license agremwith Sony Ericsson constituted a Major Competiicense Agreement for 2G
GSM/TDMA and 2.5G GSM/GPRS/EDGE terminal units.sAgh, the Tribunal determined that these agreemeares properly applied to
Nokia by ITC, and triggered Nok's royalty obligations with respect to those pradifcom 2002 through 2006.

As part of the Final Award, the Tribunal establidheyalty rates which are applicable to Nokia'sesabf 2G GSM/TDMA and 2.5G
GSM/GPRS/EDGE infrastructure and terminal unit patd for the period beginning January 1, 2002 thhoDecember 31, 2006. In
establishing those rates, the Tribunal favorethatlone of InterDigital’s positions on the interg@ation of the rate-setting provisions of the
patent license agreement, revising the Sony Enicestes to reflect Nokia's leading market positiBased on the royalty rates established by
the Tribunal, InterDigital estimates that Nokiatyalty obligations for covered product sales franuhry 1, 2002 through December 31,
2003 are approximately $112 million. In additiontdrDigital estimates that royalty obligations émvered product sales for the period
January 1, 2004 through December 31, 2006 wilhizéé range of $120 million to $140 million deperglupon the applicability of any
prepayment option for some portion of that peribige Tribunal also identified the conditions for @igplication of prepayment discounts.
IDCC's and ITC's positions are that no pre-paynaiatount applies. The above amounts are exclusigevarded interest, net of any
applicable contractual discount and based on Naligeving sales volume that entitles Nokia to abthe lowest applicable royalty rate.
Estimates of post-2003 royalty obligations are Hasethird party and InterDigital's estimates ofkis sales of covered products for the
applicable periods and InterDigital’'s assumptiomscamarket forecasts and Nokia’s sales mix, geftirices and market share.

On July 1, 2005, IDCC and ITC filed in the Unitet®s District Court for the Southern District of\M York a Petition to confirm the
Final Award. On August 1, 2005, Nokia filed an Opipion to our Petition and a Cross-Petition andsStblotion to vacate or modify the
Final Award. As part of its filing, Nokia has rected that the Court refuse to enforce the Final iveand set aside or modify the Final
Award. IDCC and ITC believe that Nokia’s actions arithout merit and intend to continue to vigorgyslirsue enforcement of the award.
The Court has scheduled oral arguments on thedorggnatters for mid-October 2005.

Other Nokia Proceedings

As previously reported in the Company’s 2004 Fofi¥Kland March 31, 2005 Form 1D;in July 2003, Nokia filed in the United Sta
District Court for the Northern District of Texadiétrict Court) a motion to intervene and to gaicess to documents previously sealed b
District Court in the now-settled litigation betweklnterDigital Communications Corporation (the Canp), ITC and Ericsson, Inc. (Ericsson
Litigation). We filed a response opposing the rexjte intervene and opposing the request for adoagb®e documents. The District Court
granted Nokia’s motion to intervene in the Ericskdigation and provided Nokia with document accessa limited basis. Nokia
subsequently filed a motion to reinstate certadeos that were vacated in the Ericsson Litigatiwnich motion was granted by the trial court.
We appealed that ruling to the U.S. Court of Appdat the Federal Circuit (Circuit Court).

On August 4, 2005, the Circuit Court ruled in faebthe Company and reversed the District Countieg finding that the District
Court had committed error in permitting Nokia téeirvene. The Circuit Court reversed the District@s decisions which had both granted
intervention and reinstated the prior vacated adehich orders had been vacated as part of tHersent of the Ericsson Litigation.

In late 2004, Nokia sought to enforce two subpoésssed by the Nokia Tribunal to Ericsson and Serigsson seeking certain
documents. Those enforcement actions were commemdke Federal District Court for the Northern @it of Texas and the Federal
District Court for the Eastern District of North i©ina. Nokia has withdrawn both enforcement action

During the Nokia Arbitration, on June 14, 2004, Mokommenced a patent revocation proceeding itthieed Kingdom High Court of
Justice, Chancery Division, Patents Court, seetdritave three of ITG UK patents declared invalid (UK Revocation Praeg). Nokia alst
seeks a Declaration that manufacture and sale bf @8biles and infrastructure equipment compliarthwine ETSI GSM Standard (Release
4) without license from ITC does not require inffament of the 3 UK patents, so that none of thentatare essential IPR for that standard.



In connection with the UK Revocation Proceedingséptember 2004, Nokia filed an action against Sengsson in the Federal Distr
Court for the Eastern District of North Carolinagdean action against Ericsson in the Federal BisBourt for the Eastern District of Texas.
The actions are based upon 28 United States Cad®$&782 which provides for discovery in a Unitttes court for use in a foreign
proceeding and addresses jurisdictional, procedun@dlevidentiary matters associated with suchdorproceeding. In both actions, Nokia
sought documents related to the ITC patents arehphtenses. Both the Federal District Court far Eastern District of North Carolina and
the Eastern District of Texas have denied Nokiaiioms with respect to any documents not previopshduced in the Nokia Arbitration.

During the Nokia Arbitration, in January 2005, Nakind Nokia, Inc. filed a complaint in the Unite@t8s District Court for the District
of Delaware against the Company and ITC for detdaygudgments of patent invalidity and non-infrergent of certain claims of certain
patents, and violations of the Lanham Act. We Hédgd a motion to dismiss the complaint to whichkiohas responded. The Court has not
ruled on the motion.

On July 29, 2005, Nokia filed a claim in the Unit¢shgdom High Court of Justice, Chancery Divisi®atents Court against ITC, a
wholly-owned subsidiary of the Company. Nokia'sitiseeks a Declaration that the importation, mactufa and sale of mobile phones
and/or infrastructure equipment compliant with 3@&PP Standard TS 41.101 Release 5 without license ITC does not require
infringement of any of thirty-one of IT6€’'UMTS European Patents registered in the UK, shithnone of the patents are essential IPR fo
standard. InterDigital intends to vigorously defétsdposition.

Samsung

As previously reported in the Company’s 2004 FoflyKland March 31, 2005 Form 1D;in November 2003, Samsung Electronics
Ltd. (Samsung) filed a Request for Arbitration agailDCC and ITC with the ICC regarding Samsungigity payment obligations for its
worldwide sales of 2G GSM/TDMA and 2.5G GSM/GPRS@EDproducts under its existing patent license ages with ITC (Samsung
Arbitration). The binding Samsung Arbitration re&ato ITC’s claim that the patent license agreemBr€ signed with Ericsson and Sony
Ericsson in March 2003 defined the financial termder which Samsung would be required to pay rgtin its worldwide sales of 2G
GSM/TDMA and 2.5G GSM/GPRS/EDGE products commendauguary 1, 2002 through December 31, 2006. TheA@@ral Tribunal
overseeing this matter has scheduled the evidgritearing in this matter to commence in October5200

Lucent

As previously reported in the Company’s 2004 FofiyKland March 31, 2005 Form 10-Q, in March 2004t Communications,
Inc., one of our wholly-owned subsidiaries, filethavsuit in the United States District Court foethastern District of Texas against Lucent
Technologies, Inc. (Lucent), a leading manufactofexdma200® equipment. The case is based on our assertiomérimigement by Lucent
of three of our subsidiary’s patents issued inUnhéed States. The lawsuit seeks damages for pistgement and an injunction against
future infringement, as well as interest, costsl attorneys’ fees. Lucent has responded to theui@wseking a declaration of non-
infringement and alleging that the patents arelidvaucent has requested attorneys’ fees and clrstday 2005, a Markman hearing (for
claim construction) was held. No ruling in the Mawkn hearing has been issued as of the date dflitgs Lucent has filed two motions for
summary judgment on the basis of patent invalittitwhich we have responded or intend to respond.Jdurt has not ruled on these
motions. While we continue to contest Lucent’s poss, any adverse rulings from the Markman heaginfjom any other aspect of the
lawsuit, including the motions for summary judgmetuld result in an award of decreased damagtweatismissal of the lawsuit, and could
have a material impact on our future licensing eéfavith respect to certain of our technologiese plarties are currently in the discovery
phase of the litigation and the trial is schedutedommence in September 2005.
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Other

We have filed patent applications in the United&tand in numerous foreign countries. In the @ngircourse of business, we currently
are, and expect from time to time to be, subjech@lenges with respect to the validity of ourgas and with respect to our patent
applications. We intend to continue to vigorousfeshd the validity of our patents and defend againg such challenges. However, if cer
key patents are revoked or patent applicationsl@ng=d, our patent licensing opportunities couldnagerially and adversely affected.

We and our licensees, in the normal course of legsirhave disagreements as to the rights and tibligaf the parties under the
applicable patent license agreement. For exam@esould have a disagreement with a licensee dsetarhount of reported sales of covered
products and royalties owed. Our patent licenseegents typically provide for arbitration as thechranism for resolving disputes.
Arbitration proceedings can be resolved throughward rendered by an arbitration panel or througlafe settlement between the parties.

In addition to disputes associated with enforcenaeudtlicensing activities regarding our intelle¢uperty, including the litigation al
other proceedings described above, we are a padther disputes and legal actions not relateditdrellectual property but also arising in
the ordinary course of our business. Based upamrrdtion presently available to us, we believe thatultimate outcome of these other
disputes and legal actions will not materially affas.

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

The following table provides information regardiig Company’s purchases of its Common Stock, $0adValue, during second
quarter 2005:

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
April 1, 2005 - April 30, 2005 1,500,00! $ 16.7(C 1,500,00! 0
May 1, 2005 — May 31, 2005 — $ — — —
June 1, 2005 June 30, 200¢ — $ — — —
Total 1,500,00! $ 16.7(¢ 1,500,00! 0

(1) On October 25, 2004, we announced that ourd@o&Directors authorized the repurchase of upni® million shares of our outstanding
Common Stock from time-to-time through open-magketthases or prearranged plans (Repurchase Progbanharch 10, 2005, we
announced that the Board of Directors expande®R#épmrchase Program, by an additional one milliares) to a total of two million
shares, to be purchased from time-to-time throyggnemarket purchases or prearranged plans. We laegaity under the Repurchase
Program early in first quarter 2005 and repurchastmdal of 500,000 shares in the quarter at aafospproximately $9.0 million. We
repurchased the remaining 1.5 million shares utfdeRepurchase Program in early second quarter &0@%ost of approximately
$25.1 million.

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

At our 2005 Annual Meeting of Shareholders (the Mep held on June 2, 2005, our Shareholders elddssrs. Harry G. Campagna,
Steven T. Clontz and Edward B. Kamins as direabthe Company, approved a non-binding Sharehqidgposal regarding the annual
election of directors, and ratified the appointmainPricewaterhouseCoopers LLP as the Company&pi@ddent registered public accounting
firm for the year ending December 31, 2005. Ourr&halders elected Mr. Campagna as a director teaf 39,673,985 shares in favor and
11,505,755 shares withheld. Our Shareholders elédte Clontz as a director by
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a vote of 45,061,410 shares in favor and 6,118sB@0es withheld. Our Shareholders elected Mr. Karaga director by a vote of 45,056,
shares in favor and 6,123,401 shares withheld. ideBs Ridgely Bolgiano, William J. Merritt, Robe®t Roath. Robert W. Shaner, and Alan
P. Zabarsky also continue to serve their termsrastdrs of the Company. The vote approving theedtader proposal to elect directors o1
annual basis was 15,738,269 shares in favor, B3B3%hares against, and 313,519 shares abstaliiagiote ratifying the appointment of
PricewaterhouseCoopers LLP as the Company’s indigmemegistered public accounting firm for the yeading December 31, 2005 was
50,541,997 shares in favor, 586,443 shares agaimdt51,300 shares abstaining. There were 364 [&it@rdions and 27,368,589 broker non-
votes with respect to matters voted on at this Mget

Item 6. EXHIBITS .
The following is a list of Exhibits filed as part this Quarterly Report on Form 10-Q:

Exhibit Exhibit
Number Description
3.2 By-laws, as amended June 1, 2C
110.62 1999 Restricted Stock Plan, Form of Restricted IStdait Agreement [Awarded to Independent Directdpon Re-

Election] (Exhibit 10.62 to InterDigital’s QuartgrReport on Form 10-Q for the quarter ended Sepéerdd, 2004
“September 2004 Form -Q").

110.63 1999 Restricted Stock Plan, Form of Restricted Stdait Agreement [Annual Award to Independent Diggs] (Exhibit
10.63 to September 2004 Form-Q).
110.70 InterDigital Communications Corporation Long-Termar@pensation Program, as amended June 2005 (E26iFD to
InterDigital's Quarterly Report on Form -Q for the quarter ended March 31, 20(
110.74 InterDigital Communications Corporation 2000 Stéakard and Incentive Plan, as amended June 1, :
110.75 InterDigital Communications Corporation 2002 Stéakard and Incentive Plan, as amended June 1, :
[**]110.76 Patent License Agreement between InterDigital Cominations Corporation, InterDigital Technology Coration and
Nokia Corporation dated January 29, 1€
110.77 Severance Agreement and General Release betweeDiyital Communications Corporation and Charle§iRlen
dated May 26, 200
110.78 Severance Agreement and General Release betweeDilyital Communications Corporation and Howard3ldberg
dated May 26, 200!
*10.79 Amended and Restated Employment Agreement datedl@a005, by and between InterDigital Communigaio
Corporation and William J. Merritt (Exhibit 10.1 boterDigita’ s Current Report on Forn-K dated May 20, 2005
*10.80 Employment Agreement dated June 20, 2005, by atveeled InterDigital Communications Corporation andd2
Bernstein (Exhibit 10.1 to InterDigif's Current Report on Forn-K dated June 22, 200¢
31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuant $ection 302 of the Sarba-Oxley Act of 2002
32.1 Certification Pursuant to 18 U.S.C. Section 1350a@opted pursuant to Section 906 of the Sarbarks@ct of 2002
for William J. Merritt.
32.2 Certification Pursuant to 18 U.S.C. Section 1350a@dopted pursuant to Section 906 of the Sarbarks@ct of 2002

for Richard J. Fagat

[**] Confidential portions of this document have beetacted and filed separately with the SecuritiesExchange Commissio
* Incorporated by reference to the previous filindidated.
T  Management contract or compensatory plan or arraage
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SIGNATURES

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

INTERDIGITAL COMMUNICATIONS CORPORATION

Date: August 9, 2005 /s/ William J. Merritt
William J. Merritt
President and Chief Executive Offic

Date: August 9, 2005 /sl R.J. Faga
Richard J. Faga
Chief Financial Office
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Exhibit 3.2
INTERDIGITAL COMMUNICATIONS CORPORATION

(a Pennsylvania corporation)
BY-LAWS
(as amended through June 1, 2005)

Section 1.IRegistered Offict

The Registered Office of the Corporation shall b@&l Third Avenue, King of Prussia, Pennsylvamlwtherwise changed by
the Board of Directors.

Section 2.1Place of Shareholde Meetings:

Meetings of the shareholders shall be held at ggidkered Office of the Corporation or at such pthiace within or without
Pennsylvania as the Board of Directors may fix.

Section 2.2Annual Meeting of Shareholde:

An Annual Meeting of shareholders shall be helehiary calendar year at such time as the Board r&fciirs may fix. At the
Annual Meeting of shareholders, directors shakkleeted to serve for the ensuing year or untilrteccessors shall be duly elected and
qualified, and there shall be transacted such dihsiness as may properly be brought before thdiiee

A financial report of the Corporation’s businesthe close of the preceding fiscal year shalptesented at the Annual
Meeting, and shall be sent to shareholders.

Section 2.:Special Meetings of Shareholdt:

Special Meetings of shareholders may be calledatime by the Chairman of the Board, the Presidéet Board of Directors, or
by the shareholders if permitted by, and in aceat, the Pennsylvania Business Corporation Lawthas in effect. At any time, upon
written request of any person entitled to call @&al Meeting, it shall be the duty of the Secretarfix the date of such Special Meet
to be held not less than five or more than sixtysdater the receipt of the request and to giverthiee thereof. If the Secretary shall
neglect or refuse to fix the date of the meeting give notice thereof, the person or persons matkiagequest may do so.
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Section 2./Notice of Shareholde’ Meetings:

At least five days’ written notice shall be givelnamy meeting of shareholders, unless a greatéwgef notice is required by law.
Such notice shall specify the place, day and héthheomeeting, and in the case of a Special Meatfrghareholders, the general nature
of the business to be transacted.

Section 2.EWaiver of Notice of Sharehold¢ Meetings:

Whenever written notice is required to be giverawy, by the Articles or these By-Laws, a writtenivea thereof signed by the
person or persons entitled to such notice, whethgare or after the time stated therein, shall &ented equivalent to the giving of such
notice. Except in the case of a Special Meetinghafreholders, neither the business to be transaotdtie purpose of the meeting need
be specified in the Waiver of Notice of such Megtin

Attendance of a person, either in person or byyrakany meeting shall constitute a waiver of e®tf such meeting, except
where a person attends a meeting for the exprepsgeiof objecting to the transaction of any bussrigecause the meeting was not
lawfully called or convened.

Section 2.¢Quorum for Shareholde’ Meetings:

The presence, in person or by proxy, of the shadeh®entitled to cast a majority of the votes viaradl shareholders are entitlec
cast on a matter to be voted upon at a meetingarebsolders shall constitute a quorum, and theadaach quorum, at a duly organized
meeting of shareholders, shall constitute the afcédl the shareholders. The shareholders presentlaly organized meeting can
continue to do business until adjournment, notwéhding the withdrawal of enough shareholdersdoddess than a quorum.

Section 2.7Conduct of Sharehold€e Meetings:

Meetings of the shareholders shall be presided loy¢ine Chairman of the Board, or if he is not prisby the President or, if he
not present, by a Vice-President or, if none of@hairman of the Board or the President or Vicesidlent is present, by a Chairman to
be chosen at the meeting. The Secretary of thedEZatipn, or in his absence, an Assistant Secretaone temporarily designated as
such shall act as Secretary of the meeting.




Section 2.¢Shareholders Patrticipation by Telephe:

One or more shareholders may participate in anytingeef shareholders by means of conference telaeploo similar
communications equipment by means of which all@essarticipating in such meeting can hear eacéroth

Section 2.Voting by Shareholder:

Except as otherwise provided by law or in the Aes¢ every shareholder of record shall have thw, it every shareholders’
meeting, to one vote for every share standingsmhime on the books of the Corporation. Every $twdder entitled to vote at a meeti
of shareholders or to express consent to corpagien in writing without a meeting may authorizeother person or persons to act for
him by proxy.

All voting and elections shall be taken viva vocdess a vote by ballot shall be demanded by a Bbkter before the voting or
election begins, or unless otherwise required taydaby the Articles.

Section 2.1Judges of Electio:

In advance of any meeting of shareholders, the oDirectors may appoint Judges of Election, wked not be shareholders
act at such meeting or any adjournment therediudiges of Election be not so appointed, the Chairofithe meeting may, and on the
request of any shareholder or his proxy shall, nsals appointment at the meeting. The number ajeludhall be one or three, and no
candidate shall act as a Judge. On request ofta@r@an of the meeting or of any shareholder ophisy, the Judges shall make a
report in writing of any challenge or question axtter determined by them and execute a certifichéay fact found by them.

Section 2.1:Adjournment of Meeting:

Adjournment of any meeting may be taken, but angting at which Directors are to be elected shakhdjeurned only from day
to day, or for such longer periods not exceediftgdn days each, as may be directed by the hotdexrtsleast a majority of the shares
entitled to be voted at an election of directorgjlisuch Directors have been elected. When a mgétiadjourned, it shall not be
necessary to give any notice of the adjourned mgeti of the business to be transacted theready dihn by
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announcement at the meeting at which such adjourhisi¢aken. In case of any meeting called fordleetion of Directors, those who
attend the second of such adjourned meeting, ajthtass than a quorum, shall nevertheless corestitgiiorum for the purpose of
electing Directors.

Section 2.12Notice of Shareholder Business and Nominat:
(&) Annual Meetings of Shareholders.

(i) Nominations of persons for election to the Bbaf Directors of the Corporation and the propasdiusiness to be
considered by the shareholders at an annual meatsigareholders may be made (A) pursuant to thrpdZation’s notice of
meeting, (B) by or at the direction of the Boardarfectors or (C) by any shareholder of the Corfiorawho was a shareholder of
record at the time of giving of notice provided forthis Section 2.12, who is entitled to voteta meeting and who complies with
the notice procedures set forth in this Sectio22.1

(i) For nominations or other business to be priyperought before an annual meeting by a sharehgdesuant to clause ('
of paragraph (a)(i) of this Section 2.12, the shal@er must have given timely notice thereof inting to the Secretary of the
Corporation and such other business must othetveiseproper matter for shareholder action. Torbeli, a shareholder’s notice
must be received by the Secretary at the prinepetutive offices of the Corporation not later thiae 60th day nor earlier than
the 90th day prior to the first anniversary of fireceding year’'s annual meeting; provided, howeteat,in the event that the date
of the annual meeting is more than 30 days beforeave than 60 days after such anniversary dat&enby the shareholder must
be so received not earlier than the 90th day poidhe annual meeting and not later than the tztére 60th day prior to the anni
meeting or the 15th day following the day on whietblic announcement of the date of the meetingssihade by the
Corporation. In no event shall the public announeeinof an adjournment or postponement of an anmeakting commence a new
time period for the giving of a shareholder’s netas described above. A shareholder’s notice skafbrth (A) as to each person
whom the shareholder proposes to nominate forieteor reelection as a director, all informatiofatig to such person that is
required to be disclosed in solicitations of prexier election of directors in an election contestis otherwise required, in each
case pursuant to Regulation 14A under the Secsiitichange Act of 1934 (“Exchange Act”) and Rula-14 thereunder
(including such persor’written consent to being named in the proxy statg as a nominee and to serving as a directéedfer);
(B) as to any




other business that the shareholder proposesrtg before the meeting, a brief description of thsibess desired to be brought
before the meeting, the reasons for conducting bushess at the meeting and any material intérestch business of such
shareholder and the beneficial owner, if any, onsehbehalf the proposal is made; and (C) as tehltheeholder giving the notice
and the beneficial owner, if any, on whose belwdfriomination or proposal is made (1) the nameaalddess of such shareholder,
as they appear on the Corporation’s books, anddaf beneficial owner; (2) the class and numbeheafes of the Corporation
which are owned beneficially and of record by ssleareholder and such beneficial owner; and (3peesentation that such
shareholder and beneficial owner intend to appepeison or by proxy at the meeting.

(iii) Notwithstanding anything in paragraph (a)@f this Section 2.12 to the contrary, in the ewbat the number of directc
to be elected to the Board of Directors of the ©@oafion at the annual meeting is increased purswoaar act of the Board of
Directors of the Corporation and there is no puaticouncement by the Corporation naming all ofntbvainees for director or
specifying the size of the increased Board of Doescon or before the date which is 15 days befuedatest date by which a
shareholder may timely notify the Corporation ofrminations or other business to be brought by ae$tmdder in accordance with
paragraph (a)(ii) of this Section 2.12, a shareddohotice required by this Section 2.12 shalbdds considered timely, but only
with respect to nominees for any new positionstextly such increase, if it shall be received leySkcretary at the principal
executive offices of the Corporation not later tifa® 15th day following the day on which such pullihnouncement is first made
by the Corporation.

(b) Special Meetings of Shareholders. Only suchinass shall be conducted at a special meetingasehlblders as shall have b
brought before the meeting pursuant to the Corjmorat notice of meeting. Nominations of persons foctia to the Board of Directo
may be made at a special meeting of shareholdevkiah directors are to be elected pursuant tahgooration’s notice of meeting (i)
by or at the direction of the Board of Directorgigrprovided that the Board of Directors has detimed that directors shall be electe
such meeting, by any shareholder of the Corporatioa is a shareholder of record at the time ofrgjvof notice provided for in this
paragraph (b), who shall be entitled to vote attieeting and who complies with the notice proceslset forth in this paragraph (b). In
the event the Corporation calls a special meetfralnareholders for the purpose of electing one arendirectors to the Board of
Directors, any such shareholder may nominate aparspersons
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(as the case may be), for election to such pog#)as specified in the Corporation’s notice of timgg if the shareholder’s notice
required by paragraph (a)(ii) of this Section 2sb2ll be received by the Secretary at the prin@gatutive offices of the Corporation
not earlier than the 90th day prior to such speuieting and not later than the later of the 6@thatior to such special meeting or the
15th day following the day on which public annoumemt is first made of the date of the special megetind of the nominees proposed
by the Board of Directors to be elected at suchtimgeln no event shall the public announcemerarofidjournment or postponemen
a special meeting commence a new time period #gihing of a shareholder’s notice as describedrabo

(c) General.

(i) Only such persons who are nominated in accarelavith the procedures set forth in this Sectidr?2 Zhall be eligible to
serve as directors and only such business shabhducted at a meeting of shareholders as shadl hhegn brought before the
meeting in accordance with the procedures set forthis Section 2.12. Except as otherwise proviogthw, the Certificate of
Incorporation or these bylaws, the Chairman ofrtiegeting shall have the power and duty to determimether a nomination or
any business proposed to be brought before themgeeas made or proposed, as the case may becandance with the
procedures set forth in this Section 2.12 andnyf proposed nomination or business is not in coamgk with this Section 2.12, to
declare that such defective proposal or nominalail be disregarded.

(i) For purposes of this Section 2.12, “public anncement” shall mean disclosure in a press relegeated by the Dow
Jones News Service, Associated Press or comparatitmal news service or in a document publiclgdiby the Corporation with
the Securities and Exchange Commission pursua®édtion 13, 14 or 15(d) of the Exchange Act.

(iii) If the Corporation is required under Rule 18ainder the Exchange Act to include a sharehad@odposal in its proxy
statement, such shareholder shall be deemed tognzeme timely notice for purposes of this Sectioh2with respect to such
proposal.

Nothing in this Section 2.12 shall be deemed tedfany rights of the holders of any series of é&trefl Stock to elect directors.
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Section 3.1Board of Directors, Number, Qualification, Electsoi erm of Office and Compensatic

The business and affairs of the Corporation steathlanaged by a Board of not less than five (5)mare than fifteen (15)
Directors, as may be fixed from time to time by #o¢e of a majority of the whole Board. Directohab be of full age, but need not be
residents of Pennsylvania or shareholders of thpdation.

Any nominee for any vacancy on the Board of Dirextehich has not been proposed by this Board céddars or by the
Nomination and Search Committee of this Board napioposed by a nhominator only if (i) such nomin&a shareholder of this
corporation, (ii) such nominator supplies the Naation and Search Committee with such informatiomceoning such candidate or
candidates as would be required to be includelarfdrm of proxy statement filed with the Secustad Exchange Commission with
respect to such nominee, (iii) the foregoing ist $erthe attention of the Nomination and Search @ititee, c/o the Secretary of the
Corporation, at least 120 days prior to the datin@fmeeting at which such nominee, if permittedtémd for election, would be voted
upon by the shareholders of this Corporation, &rjds(ich proposed nominee has been approved td &taelection by a majority of tl
members of the Nomination and Search Committeebgiradmajority of the Board of Directors of this @oration, which approval does
not require that he be the only nominee for a paldr vacancy and does not require that such Baa@bmmittee recommend his
election to such vacancy.

The Directors, other than any who may be electethbyholders of shares of any class or seriesogkstntitled to elect Directors
separately pursuant to the terms of Articles Fiftthe Articles of Incorporation or any resolutionresolutions providing for the
issuance of such stock adopted by the Board ofcRire shall be classified, with respect to the tonaof the term for which they
severally hold office, into three classes as neaglyal as possible (each, individually a “Threer¥@lass”, and collectively the “Three
Year Classes”). Such Three Year Class which sleadlleécted at the Annual Meeting of Shareholderd ime1993 for a term expiring at
the Annual Meeting of Shareholders to be held iB618hall be designated as “Class A”; the seconeéd Near Class to be elected at the
Annual Meeting of Shareholders held in 1994 foerantexpiring at the Annual Meeting of Shareholderse held in 1997 shall be
designated as “Class B”; and the third Three Ydas<€to be elected at the Annual Meeting of Shadehs held in 1995 for a term
expiring at the Annual Meeting of Shareholdersddbld in 1998 shall be
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designated as “Class C". The Board of Directordl sherease or decrease the number of Directochgor more classes as may be
appropriate whenever it increases or decreaseuihber of Directors pursuant to this Section Jilgrder to ensure that the three Tt
Year Classes shall be as nearly equal in numbgossible. At each Annual Meeting of Shareholdérs siccessors of the class of
Directors whose term expires at that meeting di@blected to hold office for a term expiring a #hnnual Meeting of Shareholders
held in the third year following the year of thelection.

The Board of Directors shall have the authoritfixdhe compensation of Directors for their serg@nd to authorize payment for
expenses of attendance at meetings. A Directoratsaybe a salaried officer or employee of the Crafon.

The Board of Directors may elect a Chairman whdl siwhen present, preside at all meetings of tharBmf Directors and at all
meetings of shareholders. The Chairman may appaimther member of the Board to preside in his aj#sen

Section 3.2Quorum for Director’ Meetings:

A majority of the Directors in office shall be nssary to constitute a quorum for the transactiobusiness, and the acts of a
majority of the Directors present at a meeting hicWw a quorum is present shall be the acts of terdBof Directors. A Director who is
present at a meeting shall be counted in deteriithia presence of a quorum even though a contracdmsaction between the
Corporation and such Director or another businesghich such Director has a financial interestutharized at the meeting.

Section 3..Directors’ Consent in Lieu of Meetin:

Any action which may be taken at a meeting of tbhar@ of Directors or of any Committee thereof maytdken without a meetir
if a consent or consents in writing, setting fdtth action so taken, shall be signed by all ofQfrectors or the members of the
Committee, as the case may be, and shall be filddthe Secretary of the Corporation. One or moired@ors may participate in a
meeting of the Board of Directors or a Committezréiof by means of a conference telephone or simdlarmunications equipment by
means of which all persons patrticipating in sucleting can hear each other.
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Section 3.4&/acancies in Board of Directo:

Except as otherwise provided for or fixed pursuarthe Articles of Incorporation of the Corporatioewly created directorships
resulting from an increase in the number of Dirextand any vacancies on the Board of Directongltieg from death, resignation,
disqualification, removal or other cause shallibed by the vote of a majority of the remaining mieers of the Board, even though less
than a quorum. Any person so elected shall holidefbr the remainder of the full term of the clagPirectors in which the
directorship was created or the vacancy occurréduatil such Directos successor shall have been elected and quai@decrease
the number of Directors constituting the Board @ebtors shall shorten the term of any incumbemé€ior.

Section 3.tPlace of Meeting of Board of Directc:
The meetings of the Board of Directors may be lekslich place within Pennsylvania, or elsewhere, msajority of the Directors
may from time to time appoint or as may be desigghat the notice calling the meeting.

Sectior3.6 Organization Meeting of the Board of Directc
After the election of Directors by the shareholdéns newly elected Board may meet for the purpdseganization or otherwise:

(a) Immediately following their election, or at $uttme and place as shall be fixed by vote of theraholders at the Annual
Meeting (and in either such case no notice of snehting to the newly elected Directors shall beegeary in order legally to constitute
the meeting, provided a majority of the whole Bosindll be present); or

(b) At such time and place as may be fixed by conisewriting of all the Directors.

Section 3.7"Regular Meetings of the Board of Directt:
Regular Meetings of the Board of Directors shalhk#l at such time and place as shall be deterntipedmajority of the Board.
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Section 3.¢Special Meetings of the Board of Direct::

Special Meetings of the Board of Directors may aked by the Chairman of the Board, President @r&ary on at least two days’
notice to each Director, either personally or bylmaby facsimile transmission, of the time andq# of such Special Meeting. At the

written request of two Directors, Special Meetisall be called by the Chairman of the Board osident or Secretary in like manner
and on like notice.

Section 3.¢Adjournments of Meetings of the Board of Direct:

If a meeting of the Board of Directors is adjournigghall not be necessary to give any noticéhefadjourned meeting, or of the
business to be transacted at an adjourned meetimgy, than by announcement at the meeting at wsich adjournment is taken.

Section 3.1(Powers of Board of Directo:

a. Organizational Meeting: At the first meetinglloé Board of Directors in each year (at which argaoshall be present) held n
after the Annual Meeting of shareholders, it shalthe duty of the Board of Directors to elect gp@int the officers of the Corporation.

b. General Powers: The Board of Directors shalehall/the power and authority granted by law tcebiors except as may be
specifically excepted by the Articles or by theselBws.

c. Committees: The Board of Directors, by Resoluadopted by a majority thereof, may designateyaetiive Committee and
one or more other committees, each of which slualbist of at least two Directors and such othee@aurs as shall be appointed by the
Board of Directors to serve as alternate membeanpfsuch Committee to replace any absent or difigdamember at any Committee
Meeting. In the event that any member of any susm@ittee shall be absent from or disqualified @hsMeeting, the member or
members thereof present at any such Meeting andisaqualified from voting, whether or not he oryttmnstitute a quorum, may
unanimously appoint another Director to act atNteting in the place of any such absent or dis§i@dlmember. Any such Committee
shall have and exercise the authority of the Badf@irectors in the management of the businessadfiaits of the Corporation to the
extent provided in the Resolution creating such @dittee.
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Section 3.1:Removal of Directors by Sharehold:

Subject to the right of any class or series oflstnttitled to elect Directors separately, any Diveenay be removed from office,
without assigning any cause, but only by the affitive vote of the holders of at least 80 percerthefcombined voting power of the
then outstanding shares of stock entitled to veteegally in the election of Directors, voting tdgat as a single class.

Section 3.1:The Chairman of the Boa- Powers and Dutie:

The Chairman of the Board shall, when present,igeest all meetings of the Board of Directors ahdlameetings of
shareholders. Unless otherwise directed by thedBoBbDirectors, the Chairman of the Board shalléh&utl power and authority on
behalf of the Corporation to attend and act ané @abtany meeting of the shareholders of any cotipor&n which the corporation may
hold stock, and at any such meeting he shall pssses may exercise any and all of the rights anegep®incident to the ownership of
such stock which the Corporation, as the owneletifermight have possessed and exercised if preBeatBoard of Directors may, by
resolution, from time to time confer like powersoupany other person or persons. He shall also dgarform such other duties as fr
time to time may be assigned to him by the BoarDiodctors.

Section 4.10fficers:

The Officers of the Corporation shall be a Chieéé&ixtive Officer, a President, a Secretary, andeadurer, all of whom shall be
elected or appointed by the Board of Directors. Bbard of Directors may also elect one or more \Reesidents, one or more Assis
Treasurers and one or more Assistant Secretarigstwo or more offices may be held by the sameqgrers

The Board of Directors may at any time also elecmpoint such other officers, assistant officerd agents as it shall deem
necessary and as the needs of the Corporationeqayre. Such other officers, assistant officers agehts shall have such authority
shall perform such duties as from time to time rbayrescribed by the Board of Directors.

The Officers shall be elected each year at thenizgiion meeting of the Board of Directors, bundtt so elected, they, and any
assistant officers or agents the Board of Direcsbtia| desire to appoint, may be elected from tiongéme
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during the year. It shall not be necessary foreaffiger of the Corporation to be a Director.

Section 4.2The Chief Executive Office- Powers and Dutie:

The Chief Executive Officer shall have responstpifor general supervision and direction of theibess of the Corporation,
subject to the overall supervision of the Boar@®ogctors. Unless otherwise directed by the Boddimectors, the Chief Executive
Officer shall have full power and authority on bktwd the Corporation to attend and act and votargt meeting of the shareholders of
any corporation in which the Corporation may hdtetk, and at any such meeting he shall possesmagaxercise any and all of the
rights and powers incident to the ownership of ssiolk which the Corporation, as owner thereof, migltve possessed and exercist
present. Further, unless otherwise directed bytieed of Directors, the Chief Executive Officemisthorized to execute in the name of
the Corporation contracts and other documents reguihe signature of the Corporation. He shalbae and perform such other duties
as from time to time may be assigned to him byRbard of Directors.

Section 4..The Presider- Powers and Dutie:

The President shall have responsibility for daygky-supervision and direction of the regular bussrend operations of the
Corporation, subject to the overall supervisionh&f Board of Directors and the Chief Executive €&fi Unless otherwise directed by
the Board of Directors, the President shall hallepfuver and authority on behalf of the sharehddd#frthe Corporation to attend and
and vote at any meeting of the shareholders oftanyoration in which the Corporation may hold stamkd at any such meeting shall
possess and may exercise any and all of the ragittgpowers incident to the ownership of such stadeich the Corporation, as the
owner thereof, might have possessed and exerdigpeglsient. Further, unless otherwise directed byBbard of Directors, the President
is authorized to execute in the name of the Cotraontracts and other documents requiring tgeature of the Corporation. He st
also do and perform such other duties as from tortane may be assigned to him by the Board of &dnes.

Section 4..General Patent Couns Powers and Dutie:

The General Patent Counsel shall have the resplitysibr the intellectual property portfolio antié management and
enforcement of the intellectual property of the

12



Corporation, subject to the policies and directiohthe Chief Executive Officer and the Board ofdaitors. General Patent Counsel
shall manage the day-to-day operation of the P&epartment of the Corporation, shall act as thefdbgal advisor to the Board of
Directors and the Chief Executive Officer in adratering the patent and intellectual property mattdithe Corporation, and shall have
such powers and shall perform such duties as ménpbetime-to-time assigned to him by the Boardafectors or by the Chief
Executive Officer.

Section 4.5EGeneral Counse Powers and Dutie:

The General Counsel shall have the responsibiityfipervision of the legal activities of the Calgtn, subject to the policies
and directions of the Chief Executive Officer ahd Board of Directors. General Counsel shall marlagelay-to-day operation of the
Legal Department of the Corporation, shall acthasdchief legal advisor to the Board of Directorg Chief Executive Officer and other
officers of the Corporation in formulating and adistering the legal policies of the Corporationd ahall have such powers and shall
perform such duties as may be from time-to-timégassl to him by the Board of Directors or by thaeEltxecutive Officer.

Section 4.€The Vice-Presiden- Powers and Duti€:

A Vice-President or Vice-Presidents shall be elktte the Board of Directors, if the Board of Direxst determines that such
offices shall be created. The Vice-President fdhdre are more than one, then each Vice-Pregidbail have such powers and shall
perform such duties as may from time to time béyassl to him or them by the Board of Directors gitiee Chairman of the Board or
by the President.

Section 4.7 Treasure- Powers and Dutie:

The Treasurer shall have the custody of all thel$iend securities of the Corporation which may corteehis hands. When
necessary or proper (unless otherwise orderedeébBdlard of Directors) he shall (a) endorse foremilbn on behalf of the Corporation,
checks, notes and other obligations, (b) deposistime to the credit of the Corporation in suctkbam depositaries as the Board of
Directors may designate and (c) sign all receipts\aouchers for payments made by the Corporatiensitll, at all reasonable times,
exhibit his books and accounts to the Board of ®@ies of the Corporation upon the request of amg®or, and
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he shall also, if so directed by the Board of Diines, annually prepare and submit to the AnnualtMgeof the shareholders a full
statement of the assets and liabilities of the @@ton and of its transactions during the preaggiar, and he shall have such other
powers and shall perform such other duties as reasbigned to him from time to time by the Boar®wéctors. He shall give such
bond for the faithful performance of his dutiesveesy be required by the Board of Directors.

Section 4.¢Assistan-Treasure- Powers and Dutie:
Each Assistant-Treasurer shall have such powergaridrm such duties as may be assigned to hichébard of Directors.

Section 4.¢Secretan— Powers and Dutie:

Unless otherwise ordered by the Board of Directitws, Secretary shall keep the minutes of all mgstof the shareholders and of
the Board of Directors in proper minute books tdképt for such purpose, and shall attend to thangief all notices by the Corporatic
including notices of meetings, the administratibcertificate books, transfer books, the capitatktledger and such other books and
papers of the Corporation as the Board of Direatealy direct. The Secretary shall in general perfalinthe duties incident to the office
of Secretary and shall have such other powers arfdiqm such other duties as may be assigned bdhed of Directors. Absent a
separate appointment by the Board of Directors@beeral Counsel of the Corporation shall servih@$ecretary of the Corporation.
In the event the Board of Directors appoints ag&ary someone other than the General Counsel,mrslon shall report to and work
under the supervision of the General Counsel vatipect to the duties of the Secretary.

Section 4.1(Assistant Secretar- Powers and Dutie:

Each Assistant Secretary shall have such powerparfdrm such duties as may be assigned to hirneon ty the Board of
Directors.

Section 4.1:Removal and Vacancit:

The Board of Directors shall have power to remawe @tficer from office at any time and shall alsavie the power to fill any
vacancies in any office occurring from whatevessmra Such power shall be exercised by a majoritg wbthe Directors
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in office at the time of such removal or vacandihaugh less than a quorum.

Section 5.1Share Certificate:

Every shareholder of record shall be entitled share certificate representing the shares ownddrbyprovided that the shares
represented thereby shall have been fully paidSach share certificate shall be signed by the i@teai of the Board, President, or a
Vice-President, and by the Secretary or Treaswezm where such share certificate is signed gresfer agent or a registrar, in which
case the signature of any officer of the Corporatipon such share certificate may be a facsimilgraa/ed or printed.

Section 5.ZTransfer of Share Certificatr:

The transfer of a share certificate and the shay@®sented thereby shall be made on the bookedEdrporation only by the
registered owner thereof or by his attorney dulharized in writing to make such transfer, and amiyn surrender of such share
certificate, which shall be canceled at the timé&afsfer.

The Corporation shall be entitled to treat the aplaf record of any share certificate or certiféisafind the shares represented
thereby as the holder in fact thereof, and accgigishall not be bound to recognize any equitableter claim to or interest in such
share certificate or certificates and shares omp#neof any other person, whether or not it shalle express or other notice thereof,
except as otherwise expressly provided by law ahbyArticles.

Section 5.:.Lost Share Cetrtificat:

The holder of any certificate representing shafesark of the Corporation shall immediately notifye Corporation of any
mutilation, loss or destruction thereof, and theloof Directors may, in its discretion, cause onenore new certificates for the same
number of shares in the aggregate to be issuatttotelder upon the surrender of the mutilatedfezate, or in the case of loss or
destruction of the certificate, upon satisfactarygb of such loss or destruction and deposit oémdity by bond or otherwise in such
form and amount and with such surety or suretigh@®oard of Directors may require to indemnifg tborporation against loss or
liability by reason of the issuance of such newifieate, but the Board

15




may, in its discretion, refuse to issue such nestifizates save upon the order of some court hajdngdiction in such matters.

Section 6.JFiscal Yeau:
The fiscal year of the Corporation shall be essdigld by the Board of Directors.

Section 7.lIndemnification:

(&) The Corporation shall indemnify and hold hassléo the fullest extent permitted under the Pemagsia Business Corporation
Law, the Directors’ Liability Act (the “DLA”) and ther applicable law, as such laws existed on the itiés Section 7.1 was adopted by
the Board Of Directors or, except as provided ioti®e 7.1(f) hereof, as such laws may thereafteaimgnded (“Pennsylvania Law"),
any person who was or is a party or was or is teresl to be made a party to any threatened, pendiogmpleted action, suit or
proceeding, whether civil, criminal, administrativeinvestigative, including, without limitationnaction by or in the right of the
Corporation (collectively, for purposes of this B@&e 7.1 and Section 7.2 hereof, “Proceeding”)régson of the fact that he is or was or
has agreed to become a director or officer of thep@ration, or is or was serving or has agree@teesat the request of the Corporation
as a director or officer of another corporationif@r director or officer of the Corporation, iswas serving or has agreed to serve at the
request of the Corporation as an employee or agfeariother corporation, partnership, joint venttingst or other enterprise, or by
reason of any action alleged to have been takemiited in any such capacity, and may indemnify laoldl harmless to the fullest
extent permitted under Pennsylvania Law any pewgamwas or is a party or was or is threatened tmade a party to such a
Proceeding by reason of the fact that he is oravd®s agreed to become an employee or agent @fdiporation, or, if any employee
or agent of the Corporation, is or was servingas agreed to serve at the request of the Corporasi@n employee or agent of another
corporation, partnership, joint venture, trust tivews enterprise, against expenses, liability asd [@cluding, without limitation,
attorneys’ fees and disbursements, punitive andrathmages, judgments, fines, penalties, excigs tassessed with respect to an
employee benefit plan, amounts paid or to be pagkitlement and costs and expenses of any natargyed by him in connection wi
such Proceeding and any appeal therefiomovided, that such indemnification shall not be made in ease where the act or failure to
act giving rise to the claim for indemnificationdstermined by a court in a final, binding
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adjudication to have constituted willful miscondoctrecklessness.

(b) The Corporation may indemnify and hold harmlesthe fullest extent permitted under Pennsylvaaia any person who was
or is a party or was or is threatened to be maukrty to any Proceeding, by reason of any of himas in a non-official capacity while
serving as a director, officer, employee or agénhe Corporation, against expenses, liability fvss including, without limitation,
attorneys’ fees and disbursements, punitive andrathmages, judgments, fines, penalties, excigs @assessed with respect to an
employee benefit plan, amounts paid or to be pagkttlement and costs and expenses of any natuged by him in connection with
such Proceeding and any appeal therefiomovided, that such indemnification shall not be made in ease where the act or failure to
act giving rise to the claim for indemnificationdstermined by a court in a final, binding adjutiima to have constituted willful
misconduct or recklessness.

(c) The termination of any Proceeding by judgmender, settlement, conviction, or upon a plea dftgoer nolo contendereor its
equivalent, shall not, of itself, create a presuampthat the persons’ conduct constituted willfusaonduct or recklessness.

(d) Expenses incurred by a director or officer éfieshding a Proceeding shall be paid by the Corfmorah advance of the final
disposition of the Proceeding, provided that, iilR®y/lvania Law requires, the payment of such exgesball be made only upon rect
of an undertaking by or on behalf of the directoofficer to repay such amount if it shall ultimigtbe determined that he is not entitled
to be indemnified by the Corporation as mandatdtlimmSection 7.1 or otherwise. Expenses incurgedther employees and agents r
be so paid to the extent provided by the Boardicéddors, upon receipt of the foregoing undertakbiggr on behalf of the employee or
agent.

(e) The indemnification provided by this Sectiof ghall be in addition to and not exclusive of attyer rights to which those
seeking indemnification may be entitled under Pglvasiia Law, or under any By-Law, agreement exetigthe Corporation,
insurance policy, fund of any nature establishethieyCorporation, vote of shareholders or disirgier directors or otherwise. The
indemnification so provided by this Section 7.lothrerwise, may be granted whether or not the Catfmr would have the power to
indemnify such person under any provision of Pelvagya Law other than the DLA.
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(f) The indemnification provisions of this Sectidrl shall constitute a contract between the Cotfmrand each of its directors,
officers, employees and agents who are or may tigeento indemnification hereunder and who servaiy such capacity at any time
while such provisions are in effect. Any appeabmdification of the indemnification provisions &ii$ Section 7.1 shall not limit any
such person’s rights to indemnification (includihg advancement of expenses) then existing ongrait of events, acts or omissions
occurring prior to such repeal or modification,liring, without limitation, the right to indemnifition with respect to Proceedings
commenced after such repeal or modification basechiole or in part upon any such event, act or siuis

(g) The Corporation may create a fund of any natntéch may, but need not be, under the contral wvtistee, or otherwise may
secure or insure in any manner its indemnificatibligations, whether arising under or pursuanhts $ection 7.1 or otherwise.

(h) The Corporation may purchase and maintain arsee to insure its indemnification obligations ahalf of any person who is
or was or has agreed to become a director, offe@aployee or agent of the Corporation, or is or s&xsing at the request of the
Corporation as a director, officer, employee omagé another corporation, partnership, joint veefdarust or other enterprise, against
any expense, liability or loss asserted againstdrichincurred by him or on his behalf in any suapacity, or arising out of his status as
such, whether or not the Corporation would haveptheer to indemnify him against such liability undlee provisions of this Section
7.1 or under any provision of Pennsylvania Law pthan the DLA.

() The indemnification provided by this Sectiord Bhall continue as to a person who has ceaseslaadirector, officer, employee
or agent and shall inure to the benefit of thedhekecutors and administrators of such a person.

(j) If Section 7.1 or any portion thereof shallibealidated on any ground by any court of compegerisdiction, then the
Corporation shall nevertheless indemnify each tlirear officer, and may indemnify each employeagent of the Corporation, as to
expenses, liability and loss (including, withomhiiation, attorneys’ fees and disbursements, ptsind other damages, judgments,
fines, penalties, excise taxes assessed with retgpan employee benefit plan, amounts paid oetpdid in settlement and costs and
expenses of any nature) incurred by him in
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connection with any Proceeding, including an achigror in the right of the Corporation, to the &gt extent permitted by any applice
portion of this Section 7.1 that shall not haverbiewalidated and to the fullest extent permittgchpplicable law.

Section 7.ZLimitation on Director’ Personal Liability:

(a) To the fullest extent permitted under the DA, it existed on the date this Section 7.2 wastedagr, except as provided in
subsection 7.2(e), as such law may thereafter lemded, a director of this Corporation shall nopbesonally liable for monetary
damages as a result of any action or failure taalgss both: (1) the director has breached cedai perform the duties of his office
under Section 8363 of the DLA; and (2) the breacfaiture to perform constitutes self-dealing, fillmisconduct or recklessness.

(b) The provisions of this Section 7.2 shall ngplgigo: (1) the responsibility or liability of adictor pursuant to any criminal
statute; or (2) the liability of a director for tpayment of taxes pursuant to local, state or tddaw.

(c) The termination of any Proceeding by judgmender, settlement, conviction, or upon a plea dftgoer nolo contendere or its
equivalent, shall not, of itself, create a presuarpthat the director breached or failed to perfdoine duties of his office under Section
8363 of the DLA and that the breach or failure ¢éofprm constituted self-dealing, willful miscondwrtrecklessness.

(d) Notwithstanding the date of adoption of thi€t®e 7.2, the provisions of Section 7.2 shall ggplany action filed or breaches
of performance of duty or any failure of performar duty by any director on or after January Z871

(e) No amendment to or repeal of this Section 7 e relevant provisions of the DLA shall reduke timitation on directors’
personal liability for or with respect to any ev@rdcts or omissions of such director occurringmo such amendment or repeal,
including, without limitation, the limitation on p&onal liability with respect to any Proceedingsnoeenced after such repeal or
modification based in whole or in part upon anytseeent, act or omission.

Section 8.JAmendments to B-Laws:

The holders of all the shares outstanding andiedtib vote may, by a majority vote, make, altenecad or repeal any
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provision of these By-Laws at any Annual or SpeMakting duly convened after notice to the shamérobf the meeting to be held for
such purpose, provided, however, that the affimeatiote of the holders of at least 80 percent efdbmbined voting power of all the
then outstanding shares of stock entitled to veteegally in the election of directors, voting tdgstas a single class shall be required to
alter, amend or repeal Sections 3.1, 3.4, 3.1hisrSection 8.1, or to adopt any provision incaesistherewith.

The Board of Directors, by a majority vote of thembers thereof, may make, alter, amend or repggbrvisions of these By-
Laws at any Regular or Special Meeting, duly corekeafter notice to the Directors of such purpose 3hareholders shall have the
right to change such action by a majority votehaf shareholders entitled to vote thereon at anyuéhMeeting which may be duly
convened for the purpose of changing such actiter, aotice to the shareholders entitled to notiereof, provided, however, that the
vote of the holders of at least 80 percent of hralwned voting power of all of the then outstandshgres of stock entitled to vote
generally in the election of directors, voting tge as a single class, shall be required to changle action with respect to Sections
3.4, 3.11 or this Section 8.1.
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Section 9.1Contro-Share Acquisition:

Subchapter G - “Control-Share Acquisitions” of Ctea®25 of Title 15 of the Pennsylvania Consolidaftatutes, as existing on
July 18, 1990 or as may thereafter be amended,rebtabe applicable to the Corporation.

Section 10.:Disgorgement by Certain Controlling Shareholc:

Subchapter H - “Disgorgement by Certain Controlligareholders Following Attempts to Acquire Coritafl Chapter 25 of Title
15 of the Pennsylvania Consolidated Statutes, iatirxon July 18, 1990 or as may thereafter bermi®e, shall not be applicable to the

Corporation.
21
Exhibit 10.62
INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD
This is a Restricted Stock Unit Award is made as of (the “Date of Grant”) by InterDigital Communicat®Corporation (the
“Company”) to (“Grantee”).

1. Definitions. Capitalized terms shall have the meanings st fimlow or in the Plan. As used herein:
(@) “ Account” shall mean a bookkeeping account reflecting Graistownership interest in restricted stock units.
(b) “ Change in Control Everitmeans any transaction or series of transactioatsdonstitutes:
(i) a change in the ownership of the Company, withe meaning of Q&A 12 dRS Notice 2005-1;
(i) a change in effective control of the Compawjthin the meaning of Q&A 13 dRS Notice 2005-1; or

(iii) a change in the ownership of a substantiatipa of the assets of the Company, within the meanf Q&A 14 ofIRS Notice
2005-1.

(c) “ Committe€’ shall mean the Compensation & Stock Option Cortemibf the Board or, in the event the Granteerigrsg on
the Compensation & Stock Option Committee at tihevent time, the Board.

(d) “Disability” shall have the meaning set forth$ection 409A(a)(2)(C) of the Internal Revenue €ad any successor
provision.

(e) “ Dividend Equivalent means payments equivalent to dividends paid caré3) as described in Section 7 herein.

(f) “ Fair Market Value’ means the closing price of a Share on the exahangn NASDAQ, as reported Trhe Wall Street
Journalon the relevant valuation date or, if there isnagling on that date, on the next preceding tradatg.

(9) “ Plan” means the InterDigital Communications Corporati®®9 Restricted Stock Plan, as amended, incogublarein by
reference




(h) “ Restricted Perioi means, with respect to each Share of RestrictedkSthe period beginning on the Date of Grant and
ending on the Vesting Date.

(i) “ Restricted Stock Units means a right to receive Shares issued pursuant to the Plan.
(j) “ Share” or “ Shares’ means shares of the common stock of the Compgaaryyalue $0.01.
(k) “ Vesting Date’ means the earliest of (i) (2 Bbéares vest); (2,000 Shares vest); or

(2,000 Shares vest), (i) the consummation of aniieating Event, as defined in the Plan, (iii) Gesis death or Disability, or (iv) the
date on which Grantee suffers an Unforeseeable ganey.

() “Unforeseeable Emergency” means an unforeseeablkergency within the meaning of Section 409A@RZii) of the Internal
Revenue Code, or any successor provision.

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foetteim and in the Plan, the Company hereby gran@&datee the Restricted Stock
Units. The Company shall maintain an Account foai@ee reflecting the number of Restricted StockdJeriedited to Grantee hereun
as a result of this grant of Restricted Stock Uaitd any crediting of additional Restricted Stockts/to Grantee pursuant to Dividend
Equivalents.

(b) All of the terms, conditions and other provissoof the Plan are hereby incorporated by referertoethis Agreement.
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 tlogipions of the Plan, the provisions of the Plaallsovern. Grantee acknowledges
receipt of a copy of the Plan and hereby agreég toound by the Plan (as presently in effect oedfeer amended) and this Agreement,
and by all decisions and determinations of the Catemthereunder. (For purposes of this provisiot @ther provisions of this
Agreement, references to the Committee includep@mgons or administrative body to whom the Commiktas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortkeineand in the Plan, during the Restricted
Period, Grantee shall not be permitted to selhdfer, pledge or assign the Restricted Stock Unitept by will or by the laws of descent and
distribution. No such transfer occurring as a restithe Grantee’s death shall be effective to
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bind the Company unless the Committee shall haea bhenished with a copy of the applicable willsoich other evidence as the Committee
may deem necessary to establish the validity ofrdmesfer.

4. Vesting and Forfeiture

(&) Unless forfeited under Section 4(b) hereintikaed Stock Units granted hereunder shall vestaning that the risk of
forfeiture of such Restricted Stock Units shalldapat the earliest of (i) the Vesting Date, drt@ithe extent determined by the
Committee, in its sole discretion. Each RestriGéatk Unit credited as a result of Dividend Equévas under Sections 7(b)(i) and (ii)
herein shall be fully vested and nonforfeitablarirand after the date of grant (which date shalléemed the Vesting Date of the Units
so credited under sections 7(b)(i) or (ii) for ppsps of settlement under Section 6). Each Restrigteck Unit credited as a result of
Dividend Equivalents under Section 7(b)(iii) shadist at the time of vesting of the forfeitable Restd Stock Unit which gives rise,
directly or indirectly, to the crediting of suchvidend Equivalent Restricted Stock Unit (which dsitall be deemed the Vesting Date of
the Units so credited under sections 7(b)(iii)garposes of settlement under Section 6).

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

5. Nontransferability Until the Restricted Stock Units become settlealrider Section 4 herein, Restricted Stock Unitdl siot be
transferable. No such transfer occurring as atregtihe Grantee’s death shall be effective to ihrelCompany unless the Committee shall
have been furnished with a copy of such will ortsather evidence as the Committee may deem negdssestablish the validity of the
transfer.

6. Settlement and Election to Defer SettlemeRéstricted Stock Units granted hereunder, togetiitt Restricted Stock Units credited
as a result of Dividend Equivalents, shall be sdtlly delivery of one share of the Company’s Com@&imtk for each Restricted Stock Unit
being settled. Settlement of a Restricted Stock ghainted hereunder shall occur upon the lapskeeofisk of forfeiture of such Restricted
Stock Unit under Section 4 herein, except settléraball be deferred in certain cases if so elebieGrantee in accordance with this Section
6. Settlement of Restricted Stock Units, which cliseor indirectly result from Dividend Equivalent® Restricted Stock Units granted
hereunder, shall occur at the time of settlemethh®fgranted Restricted Stock Unit. By filling osiigning, and returning Exhibit “A” to this
Agreement, Grantee may elect to defer the datetdément of Restricted Stock Units vested undeti®e 4(a) or (b) above as described in
Exhibit “A”. If Exhibit “A” is not




signed and returned, settlement of all RestrictedkSUnits will occur upon the lapse of the riskfoffeiture under Section 4 herein. Grantee
may elect to defer delivery.

7. Dividend Equivalents and Adjustments

(a) Dividend Equivalents shall be credited on Retstd Stock Units (other than Restricted Stock §thiat, at the relevant record

date, previously have been settled or forfeitedjyacordance with this Section 7.

(b) Dividend Equivalents shall be credited on Retgd Stock Units (other than Restricted Stock 8ttiat, at the relevant record

date, previously have been settled or forfeites fpHows:

(i)

(ii)

(iii)

Cash Dividends If the Company declares and pays a dividendgiridution on its Shares in the form of cash, tagaumber of
additional Restricted Stock Units shall be credite@Grantee’s Account as of the payment date foh slividend or distribution
equal to the number of Restricted Stock Units ¢eeldio the Account as of the record date for sueidend or distribution,
multiplied by the amount of cash actually paid alvédend or distribution on each outstanding Stersuch payment date, divic
by the Fair Market Value of a Share at such payrdets.

Nor-Cash Dividends If the Company declares and pays a dividendsiridition on Shares in the form of property ottiem
Shares, then a number of additional RestrictedkStimits shall be credited to Grantee’s Account fahe payment date for such
dividend or distribution equal to the number of fReted Stock Units credited to the Account ashaf tecord date for such
dividend or distribution, multiplied by the fair miet value of such property actually paid as ad#ind or distribution on each
outstanding Share at such payment date, dividatdofrair Market Value of a Share at such paymetat.

Stock DividendsIf the Company declares and pays a dividendgiridution on Shares in the form of additional $fsathen a
number of additional Restricted Stock Units shallcbedited to Grantee’s Account as of the paymatd fbr such dividend or
distribution equal to the number of Restricted &tdaoits credited to the Account as of the recortédar such dividend or
distribution, multiplied by the number of additidr&hares actually paid as a dividend or distributiorespect of each outstanding
Share



8. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grantee’s Account shall include fractional Retgd Stock Units calculated
to at least three decimal places, unless othemagermined by the Committee. Upon settlement ofriRésd Stock Units, Grantee shall
be paid, in cash, an amount equal to the valuapfractional share that would have otherwise tliverable in settlement of such
Restricted Stock Units.

(b) It shall be a condition to the Company’s oliiga to issue and deliver Shares in settlemenh@Restricted Stock Units that
the Grantee (or the person to whom ownership rigtag have passed by will or the laws of descentdistdibution) pay to the
Company, upon its demand, such amount as may bestgl by the Company for the purpose of satisfgimgliability to withhold
federal, state, or local income or other taxethéfamount requested is not paid, the Company efage to deliver the Shares in
settlement of the Restricted Stock Units until santount is paid. The Committee may, in its disorgtpermit a Grantee (or the person
to whom ownership rights may have passed by witherlaws of descent and distribution) to pay ath@ortion of the amount required
by the Company for such taxes, at such time asdiégh manner as the Committee shall deem to be jagt®, including by authorizing
the Company to withhold from the Shares to be dedid in settlement, or by agreeing to surrenddrecCompany on or about the date
such tax liability is determinable, Shares haviriepa Market Value on such date equal to the amotistich tax liability or a 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 offitthe General
Counsel, at the Company’s main office in King ofi$&ia, Pennsylvania. All notices under this Agresinsball be deemed to have been given
when hand-delivered or mailed, first class posfag@aid, and shall be irrevocable once given.

11. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock Units or the ulyiey
Shares as it deems necessary or advisable to camthlapplicable securities laws.

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 deliveredker or by reason of the
provisions hereof shall be the Grantee’'s addressfiexted in the Company’s personnel records.

(b) The Grantee acknowledges receipt of a copp@Pian, a copy of which is annexed hereto, anesepts that he/she is
familiar with the terms and provisions thereof, &mtleby accepts the Award subject to all of theseand provisions thereof. Grantee
agrees to hereby accept as binding, conclusivdiaaldall decisions or interpretations of the Cortte® upon any questions arising
under the Plan or this Agreement. Grantee auth®ttze Company to withhold in accordance with agpytlie law from any compensati
payable to him/her any taxes required to be witthhgl federal, state or local law in connection with Award.

(c) Any provision for distribution in settlement @rantee’s Account hereunder shall be by meansafkeeping entries on the
books of the Company and shall not create in Geaoteany person to whom ownership right may hawsgdany right to, or claim
against any specific assets of the Company, naitriesthe creation of any trust or escrow accdoniGrantee or any person to whom
ownership rights may have passed. Grantee or dm®y person entitled to a distribution hereundet &lgaa general creditor of the
Company.

(d) To the extent not preempted by federal law vélaity, performance, construction and effectlo§ Award shall be governed
by the laws of Pennsylvania, without giving effeziprinciples 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 Vestingger

First Vesting Period: shares

O

| 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@lgitommunications Corporation dated as of (this election will
apply if no box is checked

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

O I hereby elect to defer the settlement of my Ret&tdi Stock Units until my cessation of service d@rector of the Company
(subject to accelerated settlement upon the constimmof a Terminating 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@lgitommunications Corporation dated as of (this election will
apply if no box is checked

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

O 1 hereby elect to defer the settlement of my Retgld Stock Units until my cessation of service d#@ctor of the Company

(subject to accelerated settlement upon the consimmof a Terminating Ever* ).
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Third Vesting Period (if applicable): shares

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

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

O I hereby elect to defer the settlement of my Ret&td Stock Units until my cessation of service d@rector of the Company
(subject to accelerated settlement upon the consimmof a Terminating Ever* ).

* As defined in the 1999 Restricted Stock Plan, asratad.
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EXHIBIT 10.63
INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT
This Restricted Stock Unit Award Agreement (thiggtAement”) is made as of , 2005 (the “Date of Grant”) by InterDigital

Communications Corporation (the “Company”) to (“Grantee”).

1. Definitions. Unless otherwise defined herein, capitalized seshmll have the meanings set forth below or irPla@. As used herein:
(a) “ Account” shall mean a bookkeeping account reflecting Graistinterest in restricted stock units.
(b) “ Change in Control Everitmeans any transaction or series of transactioaisdonstitutes:
(i) a change in the ownership of the Company, withe meaning of Q&A 12 dRS Notice 2005-1
(i) a change in effective control of the Compawjthin the meaning of Q&A 13 dRS Notice 2005-1or

(iii) a change in the ownership of a substantiatipa of the assets of the Company, within the nreganf Q&A 14 of IRS
Notice 2005-1

(c) “* Committe€’ shall mean Committee, as defined in the Planyidied, however, that in the event the Granteengrsg on the
Compensation Committee at the relevant time, ti@mfmittee” shall mean the Board.

(d) “ Disability " shall have the meaning set forth in Section 4@G9£)(c) of the Internal Revenue Code, or any ssgme
provision.

(e) “ Dividend Equivalent means credits arising in respect of dividendsijgai Shares, as described in Section 6 herein.

(f) “ Fair Market Value’ means the closing price of a Share on the exahangn NASDAQ, as reported ithe Wall Street
Journalon the relevant valuation date or, if there isnagling on that date, on the next preceding tradatg.

(9) “ Plan” means the InterDigital Communications Corporatl®99 Restricted Stock Plan, as amended.
(h) “ Restricted Stock Unit” means a right to recei Shares issued pursuant to the P




() “ Vesting Date” means the earliest of (i) , (i) the consummation of a Change in Control Byéii)
Grantee’s death or Disability, or (iv) the datevaimich Grantee suffers an Unforeseeable Emergency.

() “ Unforeseeable Emergené&ymeans an unforeseeable emergency within the mgaiffiSection 409A(a)(2)(B)(ii) of the
Internal Revenue Code, or any successor provision.

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foetteim and in the Plan, the Company hereby gran@&aatee 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 referertoethis Agreement.
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRIthe If there is any conflict
between the provisions of this Agreement and tlogipions of the Plan, the provisions of the Plaallsiovern. Grantee acknowledges
receipt of the Plan, a copy of which is annexeetmerepresents that he/she is familiar with tiegeand provisions thereof and hereby
agrees to be bound by the Plan (as presently éctedi hereafter amended) and this Agreement, gradl decisions and determinations
of the Committee thereunder. (For purposes ofgitasision and other provisions of this Agreemeaterences to the Committee incl
any persons or administrative body to whom the Cidtaemhas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortkeinesind in the Plan, Grantee shall not be
permitted to sell, transfer, pledge or assign theticted Stock Units except by will or by the lagiglescent and distribution. No such tran
occurring as a result of the Grantee’s death &waéffective to bind the Company unless the Conaishall have been furnished with a copy
of the applicable will or such other evidence as@ommittee may deem necessary to establish thbtyadf the transfer.

4. Vesting and Forfeiture

(&) Unless forfeited under Section 4(b) herein tiReted Stock Units granted hereunder shall vegtaimng that the risk of
forfeiture of such Restricted Stock Units shalldapat the earliest of (i) the Vesting Date, Ort(ithe extent determined by the
Committee, in its sole discretion. Each Restri@Géack Unit credited as a result of Dividend Equéva under Sections 7(a) and (b)
herein shall be fully vested and nonforfeitablarirand after the date of grant (which date shalldemed the Vesting Date of the Units
so credited under Section 7(a) or (b) for purpdsesettiement under Section 6). Each RestrictediStnit credited as a result of
Dividend Equivalents under Section 7(c) shall \aghe time of vesting of the forfeitable Restrit&tock Unit which gives rise, direc
or indirectly, to the crediting of such Dividend lgalent Restricted Stock Unit (which date shaldeemed the Vesting Date of the
Units so credited under Section 7(c) for purposeséttlement under Section 6).
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(b) If Grantee’s service as a director of the Conypands prior to the Vesting Date, all unvestedtieted Stock Units shall be
forfeited.

5. Nontransferability Until the Restricted Stock Units become settlealider Section 4 herein, Restricted Stock Unigdl siot be
transferable. In the event the Restricted StockdUrest as a result of Grantee’s death transferaoeyr pursuant to Granteewill or the laws
of descent and distribution provided, however, mchsransfer occurring as a result of the Grantde&th shall be effective to bind the
Company unless the Committee shall have been hedisvith a copy of such will or such other evideasghe Committee may deem
necessary to establish the validity of the transfer

6. Settlement

Restricted Stock Units credited hereunder (inclgd®estricted Stock Units credited in respect ofifénd Equivalents) will be
settled by delivery of one share of the Companym@on Stock for each Restricted Stock Unit beirttiesk Settlement will occur as
soon as practicable following the applicable Vastrate; provided, however, that if the Vesting Diatdescribed in clause (iii) of
Section 1(i), then settlement will occur on the NfagDate only to the extent permitted by Secti@®A(a)(2)(B)(ii)(Il) of the Internal
Revenue Code (or any successor provision), andRasricted Stock Units, or portion thereof, tha aot then settled will be settled on
the date on which all of the Restricted Stock Uwitsild have been settled in the absence of therdséen Emergency.

7. Dividend Equivalents and AdjustmenfBividend Equivalents shall be credited on RettdStock Units (other than Restricted Stock
Units that, at the relevant record date, previohslye been settled or forfeited) in accordance thith Section 7:

(a) Cash Dividends If the Company declares and pays a dividendsdridution on its Shares in the form of cash, therumber ¢
additional Restricted Stock Units shall be crediterantee’s Account as of the payment date foh slividend or distribution equal to
the number of Restricted Stock Units credited Alecount as of the record date for such dividendistribution, multiplied by the
amount of cash actually paid as a dividend orithstion on each outstanding Share at such paynaat divided by the Fair Market
Value of a Share as of such payment date.

(b) Non-Cash Dividendslf the Company declares and pays a dividendsiridution on Shares in the form of property ottiam
Shares, then a number of additional RestrictedkStimits shall be credited to Grantee’s Account fahe payment date for such
dividend or distribution equal to the number of fRieted Stock Units credited to the Account ashef tecord date for such dividend or
distribution, multiplied by the fair market valuésuch property actually paid as a dividend orritistion on each outstanding Share at
such payment date, divided by the Fair Market Valia Share as of such payment date.
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(c) Stock DividendsIf the Company declares and pays a dividendgiridution on Shares in the form of additional ®sathen a
number of additional Restricted Stock Units shallcbedited to Grantee’s Account as of the paymatd tbr such dividend or
distribution equal to the number of Restricted tdaoits credited to the Account as of the recordar such dividend or distribution,
multiplied by the number of additional Shares atyyaaid as a dividend or distribution in respeteach outstanding Share.

8. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grantee’s Account shall include fractional Rettd Stock Units calculated
to at least three decimal places, unless othemidgermined by the Committee. Upon settlement otriRésd Stock Units, Grantee shall
be paid, in cash, an amount equal to the valuapfractional Share that would have otherwise tadiverable in settlement of such
Restricted Stock Units.

(b) It shall be a condition to the Company’s ohfiga to issue and deliver Shares in settlemenh@Restricted Stock Units that
Grantee (or the person to whom ownership rights haaxe passed by will or the laws of descent antiiligion) pay to the Company,
upon its demand, such amount as may be requir¢ideb@ompany for the purpose of satisfying any ligbio withhold federal, state, or
local income or other taxes. If the amount requisedot paid, the Company may refuse to deliveiShares in settlement of the
Restricted Stock Units until such amount is paige Tommittee may, in its discretion, permit a Geanfor the person to whom
ownership rights may have passed by will or theslafdescent and distribution) to pay all or ajporof the amount required by the
Company for such tax withholding, at such time amgsuch manner as the Committee shall deem to p@ppate, including by
authorizing the Company to withhold from the Shdoelse 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 datel@qulae amount of such tax liability
or a 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 offitthe General

Counsel, at the Company’s main office in King ofi§&ia, Pennsylvania. All notices under this Agresinsball be deemed to have been given
when hand-delivered or mailed, first class posfaggaid, and shall be irrevocable once given.

11. Securities LawsThe Committee may from time to time impose anyditions on the Restricted Stock Units (or the utyileg

Shares) as it deems necessary or advisable to gamithl applicable securities laws.

12. Award Not to Affect ServiceThe award granted hereunder shall not confer @ramtee any right to continue service as a directo

of the Company.
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13. Miscellaneous

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

(b) The Grantee acknowledges receipt of a copp@Pian, a copy of which is annexed hereto, anesepts that he/she is
familiar with the terms and provisions thereof, &mtleby accepts the Award subject to all of theseand provisions thereof. Grantee
agrees to hereby accept as binding, conclusivdiaaldall decisions or interpretations of the Cortte® upon any questions arising
under the Plan or this Agreement. Grantee auth®ttze Company to withhold in accordance with agpytlie law from any compensati
payable to him/her any taxes required to be witthlgl federal, state or local law in connection witls Award.

(c) Any provision for distribution in settlement @rantee’s Account hereunder shall be by meansafkeeping entries on the
books of the Company and shall not create in Geaoteany person to whom ownership right may hawsgdany right to, or claim
against any specific assets of the Company, naitriesthe creation of any trust or escrow accdoniGrantee or any person to whom
ownership rights may have passed. Grantee (or ey person entitled to a distribution hereundbglishe a general creditor of the
Company.

(d) To the extent not preempted by federal law vélaity, performance, construction and effectlo$ award shall be governed
the laws of the Commonwealth of Pennsylvania, withgiving effect to principles of conflicts of law.

IN WITNESS WHEREOF, the Company has caused thisrResd Stock Unit Award Agreement to be executgdt® duly authorized
officer, and Grantee has executed this RestricteckSJnit Award Agreement, in each case as of tite €irst above written.

ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION
BY:
Name
ATTEST: GRANTEE
-5-

Exhibit 10.70

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

The Company implemented the Long Term Compens&fogram (the “Program”) to encourage managemengtaedutive level employees
to continue to exercise their best efforts towarsiging the success of the Company. All reguldrtile or regular part-time employees (as
defined in the Employee Handbook) at or above aaganor technical equivalent level are eligibl@asticipate in the Program.

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

The LTIP component of the Program rewards grarttesed on the Comparsyachievement of performance goals establishediapgrby the
Compensation Committee of the Board of Directdne (Compensation Committee”).

The RSU awards provide recipients with an oppotyuioi share in the growth of the Company’s valuéhimmarketplace. An RSU is a
contractual right to receive a share(s) of Intef@lgCommon Stock after completion of a specifiedting period.

Program Cycle. The Program operates in cycles (the “Program cyclie first Program cycle began on April 1, 2004 avill end on
January 1, 2006. Subsequent Program cycles araiedeto be overlapping three-year cycles, begindargary 1, 2005 and recurring every
other year thereafter.

LTIP Cash Bonuses. The LTIP cash bonus targets are established lmasadercentage of annual base salary and a pagdat the LTIP is
based on the Company’s achievement of certain pedioce goals associated with each Program cydbhlesthed 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 payaytbe made if the Company fails to meet the mininperformance goals for the
Program cycle. To be eligible for a cash payout yaust remain continuously employed by the Companwf Affiliate of the Company)
through the end of the Program cycle. For purpo$éisis Program, an Affiliate means any other indial, corporation, partnership,
association, trust or other entity that, directlyralirectly, is in control of or is controlled kyr is under common control with the Company.
Payout of the LTIP cash bonus will be made no ltan March 15 of the year following the end offeRBeogram cycle.

RSU Terms. RSUs will be granted under, and subject to the $esmthe Company’s 1999 Restricted Stock Plan‘(@t@n”). You will receive
an RSU Award Agreement setting forth in detail tvens of your RSU grant along with a copy of thegpectus for the Plan. In the event of
any conflict between this summary and your RSU dvegreement, 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 RSMdsting on January 1, 2005 and half vesting onalgnl, 2006, so long as you remain
continuously employed by the Company (or an Affdjethrough the applicable vesting dates. For syesst Program cycles, currently
intended to be three years in duration, vestingagitur 25% at the end of years one and two, afd &0the end of year three. For all
executive/officer level participants, the RSUs geadnn connection with each Program cycle will viE39% at the end of each cycle, so long
as you remain employed by the Company or an Aféiliaf the Company through the applicable vestirtg.daettlement for RSUs that beco
vested will occur, subject to section 8 of the 18@S&tricted Stock Plan, on the first business diigvfing the applicable vest date; provided,
however, that in no event will settlement of yolBW be made before the date which is six montles #fe date of your termination of
employment if you are a “specified employee” witkiile meaning of Section 409A(a)(2)(B)(i) of theeimtal Revenue Code, or any successor
provision.

New Program Participants . If you are promoted to a level which qualifiesuyto participate in the Program for the first tioreyou are newly
hired within the first two years of a three-yeaodgham cycle (or within the first year of a two-yegrcle), you will be eligible to receive a pro
rata LTIP cash bonus and RSU award. The pro regett& TIP cash bonus and RSU award will be deteenhiased on the amount of time
(number of pay periods) remaining in the first yeithe LTCP cycle in which you are hired or proawto a qualifying level plus the full
amount associated with any ensuing years that remaiuch cycle. By way of example, if you are a+@xecutive employee hired October 1
stof the first year of a two year LTCP cycle, you Wbbe eligible to receive 3/12 of that year's LTERyibility in addition to the full-year
eligibility for the second year of the LTCP cycléhe LTIP (cash) and RSU awards will be paid out aest respectively, as described under
the sections entitled “LTIP Cash Bonuses” and “Ri®ldms”.

Promotion during Program Cycle. If you are promoted during a Program cycle and gromotion results in an accompanying increase in
your Program payout target (LTIP target and RSUrd)ygou will realize the benefit of the Programgiet increase at the beginning of
next applicable Program cycle unless the Compears&@ommittee, in its sole discretion, authorizeshsan adjustment at a different time.

Effect of Termination of Employment. If, during a Program cycle, your employment wite thompany terminates due to your death,
“disability,” “retirement,” or termination by the@npany without “cause” (each as defined below), willearn a pro-rata portion of your
LTIP cash bonus and RSU award. That pro-rata poutidl be determined by multiplying both the amowifithe LTIP cash bonus and the
number of RSUs awarded to you under the Programfbgction equal to the portion of the Program eytblat has transpired prior to the
cessation of your employment over the entire Progrgcle. Such pro-rata payment and distributior gl made to you (or, if applicable,
your estate) at the same time as bonus paymentshamne distributions are made to active employaeticjpating in the Progran
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If your employment ceases for any other reasoryaalt rights under the Program (other than RSUshhee previously vested) will be
forfeited. This means that if you voluntarily leathe Company, you will forfeit your rights to abhmpensation under the Program (other than
any RSUs which may have previously vested.)

For purposes of the Program:

* “cause” means: (a) willful and repeated failufeaa employee to perform substantially his or héfes (other than any such failure
resulting from incapacity due to physical or meiitakss); (b) an employee’s conviction of, or pt#aguilty 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 employmentd) an employee’s breach of any material obidagaor duty owed to the
Company or an Affiliate.

* “disability” means: (a) a disability entitling themployee to long-term disability benefits undher applicable long-term disability plan
of the Company (or an Affiliate if employee is eloystd by such Affiliate); or (b) if the employeenist covered by such a plan, a
physical or mental condition or iliness that rersditie employee incapable of performing his or heied for a total of 180 days or more
during any consecutive 12-month period.

* “retirement” means resignation after attainingeambination of age plus years of service at the @y (and Affiliates) equal to 70.

Effect of a Terminating Event . If a Terminating Event (meaning a Change of Gulrttas defined in the Plan—or liquidation of the
Company) occurs during the Program cycle and whileare actively employed by the Company, then:

* immediately prior to (but contingent on the oa@unce of) that Terminating Event all your RSUs Wwilcome fully vested and you will
receive a distribution of InterDigital shares wi#spect 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 (ii) the LTIP cash bonus that would have beea uyou at the end of the Program cycle (butlerTerminating Event), assuming
performance through the remainder of the Progracteayould be consistent with performance in theiporof the Program cycle prior
to the Terminating Event. Payment of this amoutitlve made not later than 30 days after the TertimigeEvent.

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 aggfgit may vary depending upon your individual cinstances. Moreover, statutory and
regulatory provisions and their interpretationssubject to change. You are therefore encouragedrtsult with your personal tax advisor
regarding the tax consequences of participatidgherProgram.

For federal income and employment tax purposesuthamount 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 recogmiminary income with respect to the value of sbalistributed in respect of RSUs at the
time the shares are distributed to you based omahe of those shares at that time. For employrzenand possibly state income tax
purposes, you will be taxed on the value of theeshaubject to your RSUs at the time those RSUs ves

-3



based on the value of those shares at that tintthdfinformation regarding the taxation of yourBSs contained in the Plan’s prospectus.

Future Program Cycles . While the Company reserves the right to alteiscontinue the Program at any time, its presdshiris to continue
the Program for future cycles. The Company expettse Program cycles to include both an LTIP comgd and an RSU component. If )
are eligible to participate in a future Programleyadditional information will be distributed toy at the start of that cycle.

Administration. The Program is administered by the Compensationriiiee. The Compensation Committee has the rigtérminate or
amend the Program and its components at any timenfpreasonThe Compensation Committee also has the authargglect employees to
receive awards, to create, amend, and rescind nregesding the operation of the Program, to deteemihether LTIP performance goals have
been achieved, to reconcile inconsistencies, tplgugmissions and to otherwise make all determamatinecessary or desirable for the
operation of the Program.

Election to Defer Settlement of RSUs. Participants who are eligible to defer settlemdrtheir RSUs must make such election in the calenda
year preceding the date of grant of the RSUs tddferred. Eligibility to defer shall be made by Bempany, in its sole discretic

No Assignment. You may not assign, pledge or otherwise transfgriht relating to a cash or RSU award under tregfam 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 esyiplent at any time, for any reason.

Questions. If you have questions regarding the Program, pleaséact Gary Isaacs, Sr. Human Resources Offi¢€]10-878-5721.
April 2005



| NTER D IGITAL 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 CompensaRoogram (the “Program”) Terms and Conditions asraed April 2005 (the “Terms
and Conditions™), the provisions outlined in thispgplemental Program Summary apply to the Prograkeii together, the Terms and
Conditions and this supplemental document (alorth thie terms contained in the Company’s 1999 RasttiStock Plan and associated
prospectus (collectively, the “Plan”) as such terelate to the grant of restricted stock units ((RBmade under the Program), represents a
comprehensive written description of the Program.

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

» Ensures alignment with market/industry practices stmareholder interests.

Program Cycles

As described in the Terms and Conditions, theahRrogram cycle is a two-year cycle commencingilApr2004, with subsequent Program
cycles occurring in overlapping three-year cycldsder the initial two-year Program cycle, all peigants will receive two-thirds of a full
three-year cycle. The opportunity for non-execubfficer-level participants as well as executivéfr-level participants to receive the Long-
Term Incentive Plan performance-based cash bormaga@oeent of the Program (“LTIP”) occurs at the efiéach Program cycle.

On June 30, 2005, the Compensation Committee dBtlaed of Directors (“Committee”) revised Cycle tloe cash award portion of the
Program which was scheduled to cover the periathntiary 1, 2005 to January 1, 2008 (“Cycle 2")ddls\vs:

» Effective June 30, 2005, the cash award portioArofram Cycle 2 is revised to cover a 3 % yeaopdveginning July 1, 2005 to
January 1, 2009 (“New Cycle 2"). Only persons éligito participate in the Program and actively esyetl on or after July 1, 2005
will be eligible to participate in New Cycle

* New performance goals covering New Cycle 2 willpproved by the Compensation Commit

» Each employee eligible to participate in Cycle 2uate 30, 2005 and each former employee who wasd/esa pro rata portion of
the cash award of Cycle 2 at June 30, 2005 wibikera cash award covering the period of time fd@amuary 1, 2005 to June 30,
2005 “Interim Perio”).

e Cash awards covering the Interim Period (“Interimakds”) will be paid on or before August 1, 2005.



* Interim Awards for each eligible person will be afjto 50% of the Pro Rata Amount.
. Pro Rata Amount = Target Cash Award multiplied iy Applicable Fraction.

. Target Cash Award = the total cash award an indadidvould have been eligible to receive at the @n@ycle 2 based upon
such individue’'s target and assuming 100% of corporate goals éad met

. Applicable Fraction = the number of pay dates duthe Interim Period a person was participatinthemProgram under Cyc
2, divided by 72 (the total number of pay datesrduCycle 2).

Future Program cycles are expected to be overlgghiee-year periods (with the next cash awardecgehinning January 1, 2009) such that
performance-based cash award cycles will covereethear period which begins one calendar yeartlaém the RSU award cycle.

Program Targets

The following Program targets are based on orgépizal levels (or a specific officer position withihe Company) and that organizational
level’s (or the specific officer’s) base salary €lfercentages are used to calculate the opportianigceive the LTIP cash bonus component
of the Program and the amount of the RSU award oot of the Program:

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%

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

Chief Executive Office— 120%

General Patent Couns— 80%

Chief Financial Office— 90%

RSU awards are calculated based on the targetrgageeof base salary of an eligible participaniddid by the Compang’closing share prit
on the date of the RSU award (i.e., April 1, 20064the initial Program cycle).
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INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT AWARD AGREEMENT

This Restricted Stock Unit Award Agreement (thisgtAement”) is made as of (the “Date of Grant”) by InterDigital

Communications Corporation (the “Company”) to (“Grantee”).

1. Definitions. Capitalized terms shall have the meanings s#t fimlow or in the Plan. As used herein:
(@) “ Account” means a bookkeeping account reflecting Granteésest in restricted stock units.

(b) “ Cause means: (a) willful and repeated failure of Grante perform substantially his or her duties (oth@n any such
failure resulting from incapacity due to physicaheental iliness); (b) Grantee’s conviction of pbea of guilty or nolo contendere to, a
felony which is materially and demonstrably injursoto the Company or an Affiliate; (c) willful migeduct or gross negligence by
Grantee in connection with his or her service sm@ompany; or (d) Grantee’s breach of any matehhgation or duty owed to the
Company or an affiliate.

(c) “Change in Control Event” means any transactiogeries of transactions that constitutes ba@ihange of Control as defined
in the Plan and at least one of the following:

(i) a change in the ownership of the Company, withe meaning of Q&A 12 of IRS Notice 2005-1;
(i) a change in effective control of the Compawjthin the meaning of Q&A 13 of IRS Notice 2005¢f;

(iii) a change in the ownership of a substantiatipa of the assets of the Company, within the nmeganf Q&A 14 of IRS
Notice 2005-1.

(d) “ Disability ” means a disability entitling Grantee to long-tedimability benefits under the applicable long-tatisability plan
of the Company (or its Affiliate if Grantee is erapkéd by such Affiliate); or (b) if Grantee is navered by such a plan, a physical or
mental condition or iliness that renders Granteapable of performing his or her duties for a tofal80 days or more during any
consecutive 12-month period.

(e)“ Dividend Equivalen” means credits arising in respect of dividends pai&hares, as described in Section 6 he




(f) “ Fair Market Value’ means the closing price of a Share on the exahangn NASDAQ, as reported Trhe Wall Street
Journalon the relevant valuation date or, if there isnagling on that date, on the next preceding tradatg.

(9) “ Plan” means the InterDigital Communications Corporatl@®®9 Restricted Stock Plan, as amended.
(h) “ Restricted Perioi means the period beginning on the Date of Gradtending on .
(i) “ Restricted Stock Unit§ means a right to receive Shares issued pursuant to the Plan.

(j) “ Retirement’ means resignation by Grantee after attainingraliination of age plus years of service at the Coamgand
Affiliates) equal to 70 with the consent of the Gaamy.

(k) “ Vesting Date’ means the earlier of (i) or (ii) the consummation of a Change in Control ive

2. Grant of Restricted Stock Units

(a) Subject to the terms and conditions set foetteim and in the Plan, the Company hereby gran@&aatee 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 referertoethis Agreement.
Capitalized terms used in this Agreement but néihdd herein shall have the same meanings as iRlthe If there is any conflict
between the provisions of this Agreement and tlogipions of the Plan, the provisions of the Plaallsiovern. Grantee acknowledges
receipt of the Plan, a copy of which is annexeetmerepresents that he/she is familiar with tiegeand provisions thereof and hereby
agrees to be bound by the Plan (as presently éctedi hereafter amended) and this Agreement, gradl decisions and determinations
of the Committee thereunder. (For purposes ofgitasision and other provisions of this Agreemeaterences to the Committee incl
any persons or administrative body to whom the Cdtamhas delegated authority.)

3. Restrictions on Restricted Stock UniSubject to the terms and conditions set fortkeineand in the Plan, Grantee shall not be
permitted to sell, transfer, pledge or assign theticted Stock Units except by will or by the lagiglescent and distribution. No such tran
occurring as a result of the Grantee’s death &iwaéffective to bind the Company unless the Coneishall have been furnished with a
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copy of the applicable will or such other evideasghe Committee may deem necessary to estabéishatitity of the transfer.

4. Vesting and Forfeiture

(a) Restricted Stock Units granted hereunder sfeali (meaning that the risk of forfeiture of suasRicted Stock Units shall
lapse) on the Vesting Date if Grantee remains nantisly employed by the Company through that dzaeh Restricted Stock Unit
credited under Section 6 in respect of Dividendizajents shall vest at the time of vesting of thestRicted Stock Unit that gives rise,
directly or indirectly, to such Dividend Equivalent

(b) If Grantee’s service as a director and/or etygéoof the Company ends prior to the Vesting Datetd a termination for Cause
or a resignation for any reason other than Retirgpadl Restricted Stock Units granted hereunddrhvei forfeited.

(c) If Grantee’s service or employment with the Qamy ceases prior to the Vesting Date due to d&aslapility, Retirement, or
termination by the Company without Cause, Grantifldoecome vested in a pro-rata portion of his er Restricted Stock Units. That
pro-rata portion will be determined by multiplyititge number of Restricted Stock Units by a fractgoal to the portion of the
Restricted Period that has transpired prior to susdsation of service or employment. SettlemenR&stricted Stock Units that become
vested pursuant to this Section 4(c) will occurjsaibto the terms of the Plan on the first busirdessfollowing the Vesting Date;
provided, however, that in no event will settlemehGrantee’s Restricted Stock Units be made baforadate which is six months after
the date of Grantee’s termination of employme@rntee is a “specified employee” within the megroh Section 409A(a)(2)(B)(i) of
the Internal Revenue Code, or any successor poovisi

5. Settlement and Election to Defer Settlement

(a) Restricted Stock Units credited hereunder (itdiclg Restricted Stock Units credited in respediefdend Equivalents) will be
settled by delivery of one share of the Companym@ion Stock for each Restricted Stock Unit beirttiesk Subject to Section 4(c) of
this Agreement, settlement will occur on the fivasiness day following the applicable Vesting Datdess Grantee has elected to defer
settlement in accordance with Section 5(b).

(b) By completing, signing and returning Exhibit™#o this Agreement within 30 days of the datela§tAgreement, Grantee may
elect to defer the date of settlement of RestriGeutk Units credited hereunder. If a Grantee slertlefer settlement, such deferred
settlement must occur on or after . Notwithstanding the foregoing, no deferral eleetmade pursuant to this
Section 5(b) will be effective until the first ampirsary of the date on which such election was made
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6. Dividend Equivalents and Adjustmeniisvidend Equivalents shall be credited on Restd&@ock Units (other than Restricted Stock
Units that, at the relevant record date, previohslye been settled or forfeited) in accordance thith Section 6:

(a) Cash Dividends If the Company declares and pays a dividendstridution on its Shares in the form of cash, taearumber ¢
additional Restricted Stock Units shall be crediterantee’s Account as of the payment date foh slividend or distribution equal to
the number of Restricted Stock Units credited Alecount as of the record date for such dividendistribution, multiplied by the
amount of cash actually paid as a dividend orithstion on each outstanding Share at such paynsat divided by the Fair Market
Value of a Share as of such payment date.

(b) Non-Cash Dividendslf the Company declares and pays a dividendstridution on Shares in the form of property ottiemn
Shares, then a number of additional RestrictedkStimits shall be credited to Grantee’s Account fathe payment date for such
dividend or distribution equal to the number of fReted Stock Units credited to the Account ashaf tecord date for such dividend or
distribution, multiplied by the fair market valuésuch property actually paid as a dividend orribistion on each outstanding Share at
such payment date, divided by the Fair Market Valia Share as of such payment date.

(c) Stock DividendsIf the Company declares and pays a dividendgiridution on Shares in the form of additional ®sathen a
number of additional Restricted Stock Units shallcbedited to Grantee’s Account as of the paymatd tbr such dividend or
distribution equal to the number of Restricted tdaoits credited to the Account as of the recorttdar such dividend or distribution
or split, multiplied by the number of additionala&Bbs actually paid as a dividend or distributiossued in such split in respect of each
outstanding Share.

7. Other Terms Relating to Restricted Stock Units

(a) The number of Restricted Stock Units credited Grantee’s Account shall include fractional Rettd Stock Units calculated
to at least three decimal places, unless othemidgermined by the Committee. Upon settlement otriRésd Stock Units, Grantee shall
be paid, in cash, an amount equal to the valuapfractional Share that would have otherwise tadiverable in settlement of such
Restricted Stock Units.

(b) It shall be a condition to the Company’s ohfiga to issue and deliver Shares in settlemenh@Restricted Stock Units that
Grantee (or the person to whom ownership rights haaxe passed by will or the laws of descent antiiligion) pay to the Company,
upon its demand, such amount as may be requirddeb@ompany for the purpose of satisfying any ligbio withhold federal, state, or
local income or other taxes. If the amount requisedot paid, the Company may refuse to deliverShares in settlement of the
Restricted Stock Units until such amount is paige T




Committee may, in its discretion, permit a Grar(taethe person to whom ownership rights may hawsea by will or the laws of
descent and distribution) to pay all or a portiéthe amount required by the Company for such takiwlding, at such time and in st
manner as the Committee shall deem to be apprepmetiuding by authorizing the Company to withhbioim the Shares to be
delivered in settlement, or by agreeing to surretgl¢he Company on or about the date such taXitials determinable, Shares having
a Fair Market Value on such date equal to the amofusuch tax liability or a specified portion afch tax liability.

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

9. Notices. Any notice to the Company under this Agreemeatidfe made in care of the Committee to the offitthe General
Counsel, at the Company’s main office in King ofi§&ia, Pennsylvania. All notices under this Agresinsball be deemed to have been given
when hand-delivered or mailed, first class posfaggaid, and shall be irrevocable once given.

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

11. Award Not to Affect ServiceThe award granted hereunder shall not confer @ramtee 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 deliveredker or by reason of the
provisions hereof shall be the Grantee’s addressfiexted in the Company’s personnel records.

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

(c) Any provision for distribution in settlement Grantee’s Account hereunder shall be by meansadifheeping entries on the
books of the Company and shall not create in Geaoteany person to whom ownership right may hawsgdany right to, or claim
against any specific assets of the Company, noitrigsthe creation of any trust or escrow accdontGrantee or any person to whom
ownership rights may have passed. Grantee (or gy person entitled to a distribution hereundbg)ishe a general creditor of the
Company.



(d) To the extent not preempted by federal law vil@ity, performance, construction and effectlo$ award shall be governed
the laws of the Commonwealth of Pennsylvania, withgiving effect to principles of conflicts of law.

(e) To the extent Grantee elects to defer settlewfeRestricted Stock Units pursuant to Section 5tlis Agreement is intended
constitute part of a “top-hat” plan described irct8m 201(2) of ERISA.

13. Claims Procedure

(a) To initiate a claim with respect to the settdgrnof Restricted Stock Units deferred in accoreanith Section 5(b), Grantee (or
the person to whom ownership rights may have pasgedll or the laws of descent and distributiothe “Claimant”)must file a writte
request with the Company. Upon receipt of suchhgléihe Company will advise the Claimant within rin€90) days of receipt of the
claim whether the claim is denied. If special cimmtances require more than ninety (90) days forgmsing, the Claimant will be
notified in writing within ninety (90) days of filig the claims than the Company requires up to ditiadal ninety (90) days to reply.
The notice will explain what special circumstanoeke an extension necessary and indicate the diu®@l @ecision is expected to be
made.

(b) If the claim is denied in whole or in part, tB&imant will be provided a written opinion, imiguage calculated to be
understood by the Claimant, setting forth (i) thedfic reason(s) for the denial of the claim, oy @art of it, (ii) specific reference(s) to
pertinent provisions of the Plan or this award updrich such denial was based, (iii) a descriptibary additional material or
information necessary for the Claimant to perfaetdlaim, and an explanation of why such materahimrmation is necessary, (iv) an
explanation of the claim appeal procedure set fiorthection 13(c), below ; and (v) a statementef€laimant’s right to bring a civil
action under Section 502(a) of ERISA following atverse determination upon appeal.

(c) Within sixty (60) days after receiving a notitem the Company that a claim has been deniedhivle or in part, a Claimant
(or the Claimant’s duly authorized representatimay file with the Company a written request foegiew of the denial of the claim.
The Claimant or his duly authorized representatiag, but need not, review the pertinent documemdissabmit issues and comment
writing for consideration by the Company. If theadhant does not request a review of the initiabdatnation within such sixty (60)
days period, the Claimant will be barred and estdpom challenging the determination.

(d) Within sixty (60) days after the Company’s rigtef a request for review, it will review the fi@l determination. After
considering all materials presented by the Claimaithout regard to whether such materials wererstibd or considered in the initial
review, the Company will render a written opinidine manner and content of the final decision witliide the same information
described above in Section 13(b)



with respect to the initial determination. If spdaiircumstances require that the sixty (60) dmetperiod be extended, the Company
will so notify the Claimant and will render the é&on as soon as possible, but no later than ondred twenty (120) days after receipt
of the request for review. The notice will explarhat special circumstances make an extension reegessd indicate the date a final
decision is expected to be made. Any decision @ealpwill be final, conclusive and binding upondirties.

IN WITNESS WHEREOF, the Company has caused thisrResd Stock Unit Award Agreement to be executgdt® duly authorized office
and Grantee has executed this Restricted StockAward Agreement, in each case as of the datedirsve written.

ATTEST: INTERDIGITAL COMMUNICATIONS
CORPORATION

BY: BY:

Name Adrienne G. Juskalia Name: William J. Merritt

ATTEST: GRANTEE:

BY: BY:

Name Name:




EXHIBIT “A”

INTERDIGITAL COMMUNICATIONS CORPORATION
RESTRICTED STOCK UNIT DEFERRAL ELECTION FORM

Grant Date: ,

Restricted Stock Units

Check Only One [Read Carefully and Refer to Foaadelow for Instructions]:

O I hereby elect to defer the settlement of of my Restricted Stock Unitauntil 2,

(subject to accelerated settlement upon the consimmof a Change in Control Evetdr my cessation of service as a director
and/or employee of the Compan

O I hereby elect to defer the settlement of of my Restricted Stock Unitauntil my cessation of service as a
director and/or employee of the Company (subjeeictelerated settlement upon the consummatiorCiieange in Control Event
3)'
Name
Date

1 Pursuant to the requirements of I.R.C. Section 488é1.R.B. Notice 2005-1, all of the shares awdr@e eligible for deferral.
Instruction: Indicate whether all or a portion of the eligilitestricted Stock Units are to be defer

2 Instruction: Insert a date on or after to correspond with each portion of the Restricteats Units being deferred.

3 As defined in Section 1(c) of the Restricted Stbcikt Award Agreement.

8
Exhibit 10.74

INTERDIGITAL COMMUNICATIONS CORPORATION

2000 Stock Award and Incentive Plan
(as amended through June 1, 2005)




INTERDIGITAL COMMUNICATIONS CORPORATION

2000 Stock Award and Incentive Plan
(as amended through June 1, 2005)

© © N o gk w Db

[
= o

Page
Purpose 1
Definitions 1
Administration 3
Stock Subject to Pla 4
Eligibility; Per-Person Award Limitation 5
Specific Terms of Award 6
Performance Award 9
Certain Provisions Applicable to Awar 11
Change in Contrc 12
Additional Award Forfeiture Provisior 14
General Provision 15



INTERDIGITAL COMMUNICATIONS CORPORATION
2000 Stock Award and Incentive Plan

1. Purpose . The purpose of this 2000 Stock Award and Incerfiilan (the “Plan”) is to aid InterDigital Communiiats Corporation, a
Pennsylvania corporation (the “Company”), in attireg, retaining, motivating and rewarding employgemn-employee directors, and other
persons who provide substantial services to thefaom or its subsidiaries or affiliates, to provfde equitable and competitive compensa
opportunities, to encourage long-term servicegtmgnize individual contributions and reward acbiment of Company goals, and promote
the creation of long-term value for shareholderglogely aligning the interests of Participantshwitiose of shareholders. The Plan authorizes
stock-based and cash-based incentives for Pantisipa

2. Definitions . In addition to the terms defined in Section 1 aband elsewhere in the Plan, the following capitirerms used in the
Plan have the respective meanings set forth inSaiion:

(a) “Award” means any Option, SAR, Restricted Stdekferred Stock, Stock granted as a bonus oeindf another award,
Dividend Equivalent, Other Stock-Based Award, orf@enance Award, together with any related rightnterest, granted to a
Participant under the Plan.

(b) “Beneficiary” means the legal representativethe Participans estate entitled by will or the laws of descemt distribution tc
receive the benefits under a Participant’'s Awardru@ Participant’s death, provided that, if anthextent authorized by the
Committee, a Participant may be permitted to degga Beneficiary, in which case the “Beneficianstead shall be the person(s) (if
any are then surviving), trust(s) or entity(ies)iethhave been designated by the Participant imhiger most recent written beneficiary
designation filed with the Committee to receive lemefits specified under the Participant’s Awapdmi such Participant’s death.

(c) “Board” means the Company’s Board of Directors.
(d) “Change in Control” and related terms havertteanings specified in Section 9.
(e) “Code” means the Internal Revenue Code of 188&mended.

(f) “Committee” means a committee of two or moreedtors designated by the Board to administer the; Provided, however,
that, directors appointed or serving as membeesBxfard committee designated as the Committee sballe employees of the
Company or any subsidiary or affiliate. In appaigtmembers of the Committee, the Board will conswdeether a member is or will be
a Qualified Member, but such members are not reduim be Qualified Members at the time of appoimthoe during their term of
service on the Committee. The full Board may penfany function of the Committee hereunder, in whiake the term “Committee”
shall refer to the Board. Initially, the Compensatand



Stock Option Committee of the Board of Directord W designated as the “Committee” under the Plan.
(g9) “Covered Employee” means an Eligible Person vehe Covered Employee as specified in Section).11(]

(h) “Deferred Stock” means a right, granted to giBipant under Section 6(e), to receive Stocktbeo Awards or a combination
thereof at the end of a specified deferral period.

(i) “Dividend Equivalent” means a right, granteda@articipant under Section 6(g), to receive c8sbgk, other Awards or other
property equal in value to all or a specified pmrtof the dividends paid with respect to a spedifiamber of shares of Stock.

(j) “Effective Date” means the effective date sfied in Section 11(r).
(k) “Eligible Person” has the meaning specified®igction 5.
() “Exchange Act” means the Securities Exchangedtd 934, as amended.

(m) “Fair Market Value” means the fair market vahfeStock, Awards or other property as determingthie Committee or under
procedures established by the Committee. Unlesswibe determined by the Committee, the Fair Maviadtie of Stock shall be the
closing sale price reported on the composite tépeeoprincipal stock exchange on which the Stachsted on the day as of which such
value is being determined or, if there is no sal¢hat day, then on the last previous day on whishle was reported.

(n) “Incentive Stock Option” or “ISO” means any @t designated as an incentive stock option withenmeaning of Code
Section 422 and qualifying thereunder.

(0) “Non-qualified Stock Option” means any Optiogsinated as a non-qualified stock option and ndheentive Stock Option
within the meaning of Code Section 422.

(p) “Option” means a right, granted to a Participamder Section 6(b), to purchase Stock or otheardda at a specified price
during specified time periods.
(q) “Other Stock-Based Awards” means Awards gratbea Participant under Section 6(h).

(r) “Participant”’means a person who has been granted an Award tiedBfan which remains outstanding, including apemvhc
is no longer an Eligible Person.

(s) “Performance Award” means a conditional rigitgnted to a Participant under Sections 6(i) artd feceive cash, Stock or
other Awards or payments, as determined by the Gtsenbased upon performance criteria specifiethbyCommittee.

(t) “Preexisting Plans” mean the Company’s Non-@igal Stock Option Plan, 1992 Non-Qualified Stocgtion Plan, 1992
Employee Stock Option Plan, 1995 Employee S



Option Plan, 1997 Stock Option Plan for Non-Empkiarectors, and any other Company stock option pleder which options are
outstanding at the Effective Date.

(u) “Qualified Member” means a member of the Conteeitwho is a “Non-Employee Director” within the mewy of Rule 16b-3
(b)(3) and an “outside director” within the meanofgRegulation 1.162-27 under Code Section 162(m).

(v) “Restricted Stock” means Stock granted to di€lpant under Section 6(d) which is subject ta&@errestrictions and to a risk
of forfeiture.

(w) “Rule 16b-3" means Rule 16&-as from time to time in effect and applicabléfnticipants, promulgated by the Securities
Exchange Commission under Section 16 of the Exahévug.

(x) “Stock” means the Company’s Common Stock, amdather equity securities of the Company that fagubstituted or
resubstituted for Stock pursuant to Section 11(c).

(y) “Stock Appreciation Rights” or “SAR” means @hit granted to a Participant under Section 6(c).

3. Administration.

(a) Authority of the Committe@he Plan shall be administered by the Committeégchwvshall have full and final authority, in each
case subject to and consistent with the provisidrise Plan, to select Eligible Persons to becoar@idipants; to grant Awards; to
determine the type and number of Awards, the dateshich Awards may be exercised and on whichigieaf forfeiture or deferral
period relating to Awards shall lapse or termin#te,acceleration of any such dates, the expiratada of any Award, whether, to what
extent, and under what circumstances an Award maetiled, or the exercise price of an Award mapdid, in cash, Stock, other
Awards, or other property, and other terms and itimmd of, and all other matters relating to, Awgirtb prescribe documents
evidencing or setting terms of Awards (such Awasduiments need not be identical for each Particjpantendments thereto, rules and
regulations for the administration of the Plan antendments thereto, and standardized terms andgtioostf awards and amendments
thereto (which, if so specified by the Committeémalsbe deemed to be incorporated into and a gani®Plan); to construe and interg
the Plan and Award documents and correct defagiglp omissions or reconcile inconsistencies therand to make all other decisions
and determinations as the Committee may deem reegemsadvisable for the administration of the PRacisions of the Committee
with respect to the administration and interpretatf the Plan shall be final, conclusive, and rigdupon all persons interested in the
Plan, including Participants, Beneficiaries, transés under Section 11(b) and other persons clgirights from or through a
Participant, and shareholders. The foregoing nbsidinding, the Board shall perform the functionthefCommittee for purposes of
granting Awards under the Plan to non-employeecttirs (authority with respect to other aspectsasf-employee director awards is |
exclusive to the Board, however).

(b) Manner of Exercise of Committee Authorfy.any time that a member of the Committee is nQualified Member, (i) any
action of the Committee relating to an Award
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intended by the Committee to qualify as “performexbased compensation” within the meaning of Codz¢i@e162(m) and regulations
thereunder may be taken by a subcommittee, desigmgtthe Committee or the Board, composed sofeywa or more Qualified
Members, and (ii) any action relating to an Awardrded or to be granted to a Participant who ia gubject to Section 16 of the
Exchange Act in respect of the Company may be tekéer by such a subcommittee or by the Commiitgevith each such member
who is not a Qualified Member abstaining or recgdirmself or herself from such action, provided thigon such abstention or recusal,
the Committee remains composed of two or more @edlMembers. Such action, authorized by such aulmittee or by the
Committee upon the abstention or recusal of such@ualified Member(s), shall be the action of then@nittee for purposes of the
Plan. The express grant of any specific power édGbmmittee, and the taking of any action by then@ittee, shall not be construed as
limiting any power or authority of the Committeehef Committee may delegate to officers or managettsecCompany or any
subsidiary or affiliate, or committees thereof, thahority, subject to such terms as the Commgtes! determine, to perform such
functions, including administrative functions, he Committee may determine, to the extent that detdgation will not result in the
loss of an exemption under Rule 16b-3(d) for Awagdmted to Participants subject to Section 1$efExchange Act in respect of the
Company and will not cause Awards intended to duab “performance-based compensation” under Ceddd 162(m) to fail to so
qualify.

(c) Limitation of Liability. The Committee and each member thereof, and aisppacting pursuant to authority delegated by the
Committee, shall be entitled, in good faith, to/ret act upon any report or other information fsh@d by any executive officer, other
officer or employee of the Company or a subsidargffiliate, the Company’s independent auditomsultants or any other agents
assisting in the administration of the Plan. Mersh#rthe Committee, any person acting pursuanttioosity delegated by the
Committee, and any officer or employee of the Comypar a subsidiary or affiliate acting at the diree or on behalf of the Committee
or a delegee shall not be personally liable for @artion or determination taken or made in goodhfaiith respect to the Plan, and shall,
to the extent permitted by law, be fully indemnifiand protected by the Company with respect tosaieh action or determination.

4. Stock Subject to Plan.

(a) Overall Number of Shares Available for DeliveBubject to adjustment as provided in Section 11fi€) total number of shares
of Stock reserved and available for delivery inreaetion with Awards under the Plan shall be (i) riRion plus (ii) the number of
shares that, immediately prior to the Effectived)aémain available for issuance under the Preegi§tlans plus and (iii) the number
shares subject to awards under the Preexisting Rtaith become available in accordance with Seect{bh after the Effective Date;
provided, however, that shares carried forward feoRreexisting Plan pursuant to clause (ii) shakhailable for initial grant only
before the time such Preexisting Plan would haygred in accordance with its terms; and providathier, that the total number of
shares which may be issued and delivered in colmmeaith Awards other than Options and SARs shatlexceed 40% of the total
number of shares reserved under the Plan. Any slodi®tock delivered under the Plan shall condisuuthorized and unissued share
treasury shares.

(b) Share Counting Rule$he Committee may adopt reasonable counting praesda ensure appropriate counting, avoid double
counting (as, for example, in the case of tandesubstitute awards) and make adjustments if thebeumof shares of Stock actually
delivered differs from the number of shares presipaounted in connection with an Award. Shares
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subject to an Award or an award under a Preexiftlag that is canceled, expired, forfeited, sefttechsh or otherwise terminated
without a delivery of shares to the Participant agjain be available for Awards, and shares witthirelpayment of the exercise price or
taxes relating to an Award or Preexisting Plan aveard shares equal to the number surrendered mgaayof any exercise price or
taxes relating to an Award or Preexisting Plan aveduall be deemed to constitute shares not detiieréhe Participant and shall be
deemed again to be available for Awards under the. fh addition, in the case of any Award graritedubstitution for an award of a
company or business acquired by the Company obsidiary or affiliate, shares issued or issuableannection with such substitute
Award shall not be counted against the number afeshreserved under the Plan, but shall be availaider the Plan by virtue of the
Company’s assumption of the plan or arrangemetiieficquired company or business. This Sectionsh@l) apply to the number of
shares reserved and available for ISOs only t@xibent consistent with applicable regulations netato 1ISOs under the Code. The ol
in which Shares will be deemed to be made subjeattards under the Plan shall first be Shares tiagulrom Preexisting Plans (in the
order of the expiration date of such PreexistiranB) and then the Shares reserved under clauseS@ction 4(a).

5. Eligibility; Per-Person Award Limitations . Awards may be granted under the Plan only to Bigitersons. For purposes of the Plan,
an “Eligible Person” means an employee of the Comjma any subsidiary or affiliate, including anyeexitive officer, a non-employee
director of the Company, a consultant or other @ersho provides substantial services to the Compamysubsidiary or affiliate, and any
person who has been offered employment by the Coynpiaa subsidiary or affiliate, provided that sychspective employee may not
receive any payment or exercise any right relaiingn Award until such person has commenced empmaymith the Company or a
subsidiary or affiliate. An employee on leave o$alice may be considered as still in the emplofi@fdompany or a subsidiary or affiliate
purposes of eligibility for participation in thed®, if so determined by the Committee. A joint weatin which the Company or a subsidiary
has a substantial direct or indirect equity investtrmay be deemed an affiliate, if so determinethbyCommittee, but such determination
shall be solely for purposes of this Plan. In egallendar year during any part of which the Plan iffect, an Eligible Person may be granted
Awards intended to qualify as “performance-basedmensation’under Code Section 162(m) under each of Sectioy 6(b), 6(d), 6(e), 6(f,
6(g) or 6(h) relating to up to his or her Annuairiit (such Annual Limit to apply separately to tipe of Award authorized under each
specified subsection, except that the limitatiopligs to Dividend Equivalents under Section 6(dydhsuch Dividend Equivalents are
granted separately from and not as a feature dhanéward). A Participant’s Annual Limit, in anygr during any part of which the
Participant is then eligible under the Plan, shglial 300,000 shares plus the amount of the Raatits unused Annual Limit relating to the
same type of Award as of the close of the previm#s, subject to adjustment as provided in Sedtide). In the case of an Award which is
not valued in a way in which the limitation settfom the preceding sentence would operate asfaatief limitation satisfying Treasury
Regulation 1.162-27(e)(4) (including a PerformaAeeard under Section 7 not related to an Award djggtin Section 6), an Eligible Person
may not be granted Awards authorizing the earniming any calendar year of an amount that excdezglParticipant’s Annual Limit, which
for this purpose shall equal $1.5 million plus #mount of the Participarst'unused cash Annual Limit as of the close of tlezipus year (thi
limitation is separate and not affected by the neindé Awards granted during such calendar yearestiltp the limitation in the preceding
sentence). For this purpose, (i) “earning” meatisfging performance conditions so that an amowtimes payable, without regard to
whether it is to be paid currently or on a defepadis or continues to be subject to any servigeirement or other non-performance
condition, and (ii) a Participant’s Annual Limitised to the extent an amount or number of shaagshe potentially earned or paid under an
Award, regardless of whether such amount or srerees fact earned or paid.
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6. Specific Terms of Awards.

(a) General.Awards may be granted on the terms and conditienfogth in this Section 6. In addition, the Comtesit may impose
on any Award or the exercise thereof, at the daggant or thereafter (subject to Section 11(a)yhsadditional terms and conditions,
not inconsistent with the provisions of the Plamttee Committee shall determine, including ternagiiring forfeiture of Awards in the
event of termination of employment or service by Brarticipant and terms permitting a Participamhéke elections relating to his or
her Award. The Committee shall retain full powed aliscretion with respect to any term or conditidran Award that is not mandatory
under the Plan. The Committee may require paymiectrasideration for an Award, except as otherwisétéd by the Plan.

(b) Options.The Committee is authorized to grant Options tdi€ipants on the following terms and conditions:

(i) Exercise PriceThe exercise price per share of Stock purchasatgerian Option (including both 1ISOs and Non-queifi
Stock Options) shall be determined by the Commjitteé such exercise price shall be not less tharrtir Market Value of a sh:
of Stock on the date of grant of such Option, stitiie Sections 6(f) and 8(a), unless the Commifiteds there to exist
extraordinary circumstances such that the graatibn-Qualified Stock Option with an exercise piiegs than such Fair Market
Value is appropriate.

(i) Option Term; Time and Method of Exerci¥ae Committee shall determine the term of eachddpfrovided that in no
event shall the term of any ISO or SAR in tandeeardivith exceed a period of ten years from the daggant. The Committee
shall determine the time or times at which or tlieumnstances under which an Option may be exerdrsedhole or in part
(including based on achievement of performancesgaiatl/or future service requirements), the methgdshich such exercise
price may be paid or deemed to be paid and the édrsuch payment (subject to Section 11(k)), inzigdwithout limitation, casl
Stock, other Awards or awards granted under otlarspof the Company or any subsidiary or affilimepther property (including
notes and other contractual obligations of Paricip to make payment on a deferred basis, sudir@aggh “cashless exercise”
arrangements, to the extent permitted by applicialg, and the methods by or forms in which Stodlk lve delivered or deemed
to be delivered in satisfaction of Options to Raptints (including deferred delivery of shares espnting the Option “profit,” at
the election of the Participant or as mandatechbyGommittee, with such deferred shares subjesmyovesting, forfeiture or oth
terms as the Committee may specify).

(i) 1ISOs.The terms of any ISO granted under the Plan sbalipty in all respects with the provisions of Codet®n 422,
including but not limited to the requirement thatI®O shall be granted more than ten years aféecEffective Date.

(c) Stock Appreciation Right$he Committee is authorized to grant SAR’s to gréints on the following terms and conditions:

(i) Right to Paymen#An SAR shall confer on the Participant to whonsigranted a right to receive, upon exercise thereof
the excess of (A) the Fair Market Value of one starStock on the date of exercise (or, in the cdise“Limited SAR,” the Fair
Market Value determined by reference to the Cham@eontrol Price, as defined under Section 9(dgbfrover (B) the grant pri
of the SAR as determined by the Committee.
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(i) Other TermsThe Committee shall determine at the date of gvathereafter, the time or times at which and the
circumstances under which a SAR may be exercisadhote or in part (including based on achievemémesformance goals
and/or future service requirements), the methaoekefcise, method of settlement, form of considergtiayable in settlement,
method by or forms in which Stock will be deliverddeemed to be delivered to Participants, andivener not a SAR shall be
free-standing or in tandem or combination with atlyer Award. Limited SARs that may only be exerdigeconnection with a
Change in Control or other event as specified byGbmmittee may be granted on such terms, not gistemt with this Section 6
(c), as the Committee may determine.

(d) Restricted Stocklhe Committee is authorized to grant RestrictedISto Participants on the following terms and ctinds:

() Grant and Restrictiondkestricted Stock shall be subject to such resrnistion transferability, risk of forfeiture and athe
restrictions, if any, as the Committee may impedggch restrictions may lapse separately or in coration at such times, under
such circumstances (including based on achieveofgrarformance goals and/or future service requénas), in such installments
or otherwise and under such other circumstancdsaSommittee may determine at the date of grathiereafter. Except to the
extent restricted under the terms of the Plan aiydfavard document relating to the Restricted StaecRarticipant granted
Restricted Stock shall have all of the rights shareholder, including the right to vote the Restd Stock and the right to receive
dividends thereon (subject to any mandatory reitnvest or other requirement imposed by the Comnjittee

(i) Forfeiture.Except as otherwise determined by the Committeen a@rmination of employment or service during the
applicable restriction period, Restricted Stock thaat that time subject to restrictions shalftrdeited and reacquired by the
Company; provided that the Committee may provigesube or regulation or in any Award document, ayntletermine in any
individual case, that restrictions or forfeiturenddions relating to Restricted Stock will lapseahole or in part, including in the
event of terminations resulting from specified emis

(iii) Certificates for StockRestricted Stock granted under the Plan may beeaeil in such manner as the Committee shall
determine. If certificates representing Restri@éack are registered in the name of the ParticjghatCommittee may require tt
such certificates bear an appropriate legend iafgeto the terms, conditions and restrictions aggtile to such Restricted Stock,
that the Company retain physical possession ofé¢ficates, and that the Participant deliverazistpower to the Company,
endorsed in blank, relating to the Restricted Stock

(iv) Dividends and SplitsAs a condition to the grant of an Award of Res&it6tock, the Committee may require that any
dividends paid on a share of Restricted Stock sfea#lither (A) paid with respect to such RestriGéatk at the dividend payment
date in cash, in kind, or in a number of sharesméstricted Stock having a Fair Market Value egadhe amount of such
dividends, or (B) automatically reinvested in aifitl Restricted Stock or held in kind, which shmdlsubject to the same terms
applied to the original Restricted Stock to whitteiates, or (C) deferred as to payment, either eash deferral or with the
amount or value thereof automatically deemed reiteckin shares of Deferred Stock, other Awardgleeranvestment vehicles,
subject to such terms as the Committee shall déteror permit a Participant to elect. Unless ottisevdetermined by the
Committee, Stock distributed in connection withtack split or Stock dividend, and
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other property distributed as a dividend, shalbbkeject to restrictions and a risk of forfeiturefie same extent as the Restricted
Stock with respect to which such Stock or othepprty has been distributed.

(e) Deferred StockThe Committee is authorized to grant Deferred StodRarticipants, which are rights to receive Statker
Awards, or a combination thereof at the end ofec#jed deferral period, subject to the followirggrhs and conditions:

(i) Award and Restrictiondssuance of Stock will occur upon expiration of tieferral period specified for an Award of
Deferred Stock by the Committee (or, if permittgdtive Committee, as elected by the Participanthddition, Deferred Stock
shall be subject to such restrictions on transfétalrisk of forfeiture and other restrictiond,dany, as the Committee may impose,
which restrictions may lapse at the expirationhef tdeferral period or at earlier specified timesl(iding based on achievement of
performance goals and/or future service requires)eséparately or in combination, in installmentstherwise, and under such
other circumstances as the Committee may deteratittee date of grant or thereafter. Deferred Stoal be satisfied by delivery
of Stock, other Awards, or a combination thereabfsct to Section 11(k)), as determined by the Cdtemat the date of grant or
thereafter.

(i) Forfeiture.Except as otherwise determined by the Committeen a@rmination of employment or service during the
applicable deferral period or portion thereof taethforfeiture conditions apply (as provided in #ward document evidencing
the Deferred Stock), all Deferred Stock that ithat time subject to such forfeiture conditionslkba forfeited; provided that the
Committee may provide, by rule or regulation oaity Award document, or may determine in any indieldcase, that restrictions
or forfeiture conditions relating to Deferred Stagil lapse in whole or in part, including in thgent of terminations resulting
from specified causes.

(iii) Dividend EquivalentdJnless otherwise determined by the Committee, BrilEquivalents on the specified number of
shares of Stock covered by an Award of DeferrediSshall be either (A) paid with respect to sucliebed Stock at the dividend
payment date in cash or in shares of unrestricteck$having a Fair Market Value equal to the amafrsuch dividends, or (B)
deferred with respect to such Deferred Stock, edilsea cash deferral or with the amount or valeecthf automatically deemed
reinvested in additional Deferred Stock, other Adgaor other investment vehicles having a Fair Miavia@ue equal to the amount
of such dividends, as the Committee shall determingermit a Participant to elect.

(f) Bonus Stock and Awards in Lieu of Obligatiofise Committee is authorized to grant Stock as aipoor to grant Stock or
other Awards in lieu of obligations of the Compamma subsidiary or affiliate to pay cash or deligérer property under the Plan or
under other plans or compensatory arrangementgaub such terms as shall be determined by tharfittee.

(9) Dividend EquivalentsThe Committee is authorized to grant Dividend Eglents to a Participant, entitling the Particip@ant
receive cash, Stock, other Awards, or other prgpegtiivalent to all or a portion of the dividendsdwith respect to a specified num
of shares of Stock. Dividend Equivalents may berde@ on a free-standing basis or in connection witbther Award. The Committee
may provide that Dividend Equivalents shall be paidiistributed when accrued or shall be deemdtht® been reinvested in additio
Stock, Awards, or other investment vehicles, ariges to restrictions on transferability, risksfoffeiture and such other terms as the
Committee may specify.
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(h) Other Stock-Based Awardehe Committee is authorized, subject to limitationsler applicable law, to grant to Participants
such other Awards that may be denominated or payaplalued in whole or in part by reference toptherwise based on, or related
Stock or factors that may influence the value @ic®t including, without limitation, convertible exchangeable debt securities, other
rights convertible or exchangeable into Stock, pase rights for Stock, Awards with value and payneentingent upon performance
the Company or business units thereof or any dtwtors designated by the Committee, and Awardsedhby reference to the book
value of Stock or the value of securities of or pleeformance of specified subsidiaries or affikate other business units. The
Committee shall determine the terms and conditafrssich Awards. Stock delivered pursuant to an Awarthe nature of a purchase
right granted under this Section 6(h) shall be pbased for such consideration, paid for at suchgjrmhg such methods, and in such
forms, including, without limitation, cash, Stoakher Awards, notes, or other property, as the Citteenshall determine. Cash awards,
as an element of or supplement to any other Awad#uthe Plan, may also be granted pursuant t&sttion 6(h).

(i) Performance Award$2erformance Awards, denominated in cash or in Stockher Awards, may be granted by the Comm
in accordance with Section 7.

7. Performance Awards

(a) Performance Awards Generallyhe Committee is authorized to grant Performancauia on the terms and conditions
specified in this Section 7. Performance Awards maglenominated as a cash amount, number of sbfastsck, or specified number
of other Awards (or a combination) which may benedrupon achievement or satisfaction of performaocelitions specified by the
Committee. In addition, the Committee may spedifst tany other Award shall constitute a Performaward by conditioning the right
of a Participant to exercise the Award or haveitled, and the timing thereof, upon achievememsiatisfaction of such performance
conditions as may be specified by the Committee Thmmittee may use such business criteria and oteasures of performance as it
may deem appropriate in establishing any performa@oanditions, and may exercise its discretion tluce or increase the amounts
payable under any Award subject to performance itiond, except as limited under Sections 7(b) i ¢hse of a Performance Award
intended to qualify as “performance-based compé@nsatinder Code Section 162(m).

(b) Performance Awards Granted to Covered Employiédéise Committee determines that a Performance Avaibe granted to
an Eligible Person who is designated by the Conemidis likely to be a Covered Employee should quafif‘performance-based
compensation” for purposes of Code Section 162{fme)grant, exercise and/or settlement of such Bedonce Award shall be
contingent upon achievement of a preestablishefdmpeance goal and other terms set forth in thidiSed (b).

(i) Performance Goal Generallifhe performance goal for such Performance Award# sbnsist of one or more business
criteria and a targeted level or levels of perfanoewith respect to each of such criteria, as fipdddy the Committee consistent
with this Section 7(b). The performance goal shalbbjective and shall otherwise meet the requintsngf Code Section 162(m)
and regulations thereunder (including Regulatid$2-27 and successor regulations thereto), inciuttia requirement that the
level or levels of performance targeted by the Cdttermresult in the achievement of performance gjbaing “substantially
uncertain.” The Committee may determine that sumfioPmance Awards shall be granted, exercised aseéttied upon
achievement of any one performance goal or thatomroore of the performance goals must be achiageal
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condition to grant, exercise and/or settlemenuchsPerformance Awards. Performance goals mayrddfePerformance Awards
granted to any one Participant or to different ieguants.

(i) Business CriteriaOne or more of the following business criteriatfte Company, on a consolidated basis, and/or for
specified subsidiaries or affiliates or other bessunits of the Company shall be used by the Ctiearin establishing
performance goals for such Performance Awardsn€lyales; (2) earnings from operations, earniefsré or after taxes, earnir
before or after interest, depreciation, amortizatimr extraordinary or special items; (3) net ineoon net income per common
share (basic or diluted); (4) return on assetssgor net), return on investment, return on captateturn on equity; (5) cash flo
free cash flow, cash flow return on investmentddisited or otherwise), net cash provided by opanatior cash flow in excess of
cost of capital; (6) interest expense after tak&seconomic value created; (8) operating margiprofit margin; (9) stock price or
total shareholder return; (10) average cash balancash position; and (11) strategic businessreait consisting of one or more
objectives based on meeting specified product dgvetnt, strategic partnering, licensing, reseanthdevelopment, market
penetration, geographic business expansion gasdstargets, customer satisfaction, employee satish, management of
employment practices and employee benefits, sugiervof litigation and information technology, agdals relating to
acquisitions or divestitures of subsidiaries, &ffés or joint ventures. The targeted level or lewé performance with respect to
such business criteria may be established at gweltsland in such terms as the Committee may diteriin its discretion,
including in absolute terms, as a goal relativpgdormance in prior periods, or as a goal comptrede performance of one or
more comparable companies or an index coveringiphelitompanies.

(iii) Performance Period; Timing for Establishing Perfamee Goals; Per-Person Limidchievement of performance goals
in respect of such Performance Awards shall be oredover a performance period of up to one yeanare than one year, as
specified by the Committee. A performance goalldtekstablished not later than the earlier of§8)days after the beginning of
any performance period applicable to such Perfoomaward or (B) the time 25% of such performanceqoehas elapsed. In all
cases, the maximum Performance Award of any Ppatitishall be subject to the limitation set forttBection 5.

(iv) Performance Award Pool.lhe Committee may establish a Performance Award, pdoch shall be an unfunded pool,
purposes of measuring performance of the Compangnnection with Performance Awards. The amoursiuch Performance
Award pool shall be based upon the achievementefformance goal or goals based on one or matteedfusiness criteria set
forth in Section 7(b)(ii) during the given perfornt period, as specified by the Committee in acmed with Section 7(b)(iv).
The Committee may specify the amount of the Perfmize Award pool as a percentage of any of suchmessicriteria, a
percentage thereof in excess of a threshold amouas another amount which need not bear a gtrizdthematical relationship
such business criteria.

(v) Settlement of Performance Awards; Other Telgestlement of such Performance Awards shall begh cStock, other
Awards or other property, in the discretion of @@mmittee. The Committee may not exercise disandtiancrease any such
amount payable to a Covered Employee in respextRefrformance Award subject to this Section 7(loy settlement which
changes the form of payment from that originallgafied shall be implemented in a manner suchttr@Performance Award and
other related Awards do
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not, solely for that reason, fail to qualify as tffmemance-based compensation” for purposes of Geaéion 162(m). The
Committee shall specify the circumstances in wisicth Performance Awards shall be paid or forfaitetthie event of termination
of employment by the Participant or other eventl(iding a Change in Control) prior to the end gleaformance period or
settlement of such Performance Awards.

(c) Written DeterminationsDeterminations by the Committee as to the estabkstt of performance goals, the amount potentially
payable in respect of Performance Awards, the lelvattual achievement of the specified performagaas relating to Performance
Awards and the amount of any final Performance Alsdrall be recorded in writing in the case of Penfance Awards intended to
qualify under Section 162(m). Specifically, the Guoittee shall certify in writing, in @ manner confiing to applicable regulations
under Section 162(m), prior to settlement of eaddhsAward granted to a Covered Employee, that émopnance objective relating to
the Performance Award and other material term&@ftward upon which settlement of the Award wasditioned have been satisfied.

8. Certain Provisions Applicable to Awards.

(a) Stand-Alone, Additional, Tandem, and Substituterdsv&wards granted under the Plan may, in the disanadfche
Committee, be granted either alone or in additmrirt tandem with, or in substitution or exchange &ny other Award or any award
granted under another plan of the Company, anyidiabg or affiliate, or any business entity to bmaired by the Company or a
subsidiary or affiliate, or any other right of arfR@pant to receive payment from the Company or subsidiary or affiliate. Awards
granted in addition to or in tandem with other Ad&or awards may be granted either as of the sameas or a different time from the
grant of such other Awards or awards. Subject wi&e 11(k), the Committee may determine that,renging a new Award, the in-the-
money value of any surrendered Award or award neagdplied to reduce the exercise price of any @ptjoant price of any SAR, or
purchase price of any other Award.

(b) Term of AwardsThe term of each Award shall be for such periochag be determined by the Committee, subject to the
express limitations set forth in Section 6(b)(ii).

(c) Form and Timing of Payment under Awards; Deferr8lgbject to the terms of the Plan (including Sectit(k)) and any
applicable Award document, payments to be madéd&yompany or a subsidiary or affiliate upon thereise of an Option or other
Award or settlement of an Award may be made in doois as the Committee shall determine, includwighout limitation, cash,
Stock, other Awards or other property, and may léarin a single payment or transfer, in installmeot on a deferred basis. The
settlement of any Award may be accelerated, anld jgaisl in lieu of Stock in connection with suchtlestent, in the discretion of the
Committee or upon occurrence of one or more smetdivents (subject to Section 11(k)). Installmerdeferred payments may be
required by the Committee (subject to Section )Idepermitted at the election of the Participamt@rms and conditions established
the Committee. Payments may include, without litrotg provisions for the payment or crediting ohigsenable interest on installment
deferred payments or the grant or crediting of @&vid Equivalents or other amounts in respect ¢dlinsent or deferred payments
denominated in Stock.

(d) Exemptions from Section 16(b) Liabilitith respect to a Participant who is then subjec¢hée reporting requirements of
Section 16(a) of the Exchange Act in respect ofGbenpany, the Committee shall use its best eftortmplement transactions under
Plan and administer the Plan in a manner thatemilure that each transaction with respect to sirdrticipant is exempt from liability
under Rule 16b-3 or otherwise not subject to ligbiinder
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Section 16(b)), except that this provision shatllimit sales by such a Participant, and such &i¢igant may engage in other non-
exempt transactions under the Plan. The Commitegeanthorize the Company to repurchase any Awasthares of Stock deliverable
or delivered in connection with any Award (subjecSection 11(k)) to enable a Participant who Igett to Section 16 of the Exchange
Act to avoid incurring liability under Section 1§(lJnless otherwise specified by the Participagtiity securities or derivative
securities acquired under the Plan which are desppo$ by a Participant shall be deemed to be degpos§ in the order acquired by the
Participant.

9. Changein Control.

(a) Effect of “Change in Control” on Non-Performance &a Awards In the event of a “Change in Control,” the folliogy
provisions shall apply to non-performance basedi&ancluding Awards as to which performance ctads previously have been
satisfied or are deemed satisfied under Sectio)) Attess otherwise provided by the Committee @Alward document:

(i) All deferral of settlement, forfeiture conditie and other restrictions applicable to Awards gduunder the Plan shall
lapse and such Awards shall be fully payable abetime of the Change in Control without regardéderral and vesting
conditions, except to the extent of any waiverhmy Participant or other express election to dedgohd a Change in Control and
subject to applicable restrictions set forth int®ec11(a);

(i) Any Award carrying a right to exercise that svaot previously exercisable and vested shall beduoitty exercisable and
vested as of the time of the Change in Controlsiradl remain exercisable and vested for the balahtiee stated term of such
Award without regard to any termination of employrher service by the Participant other than a teatidn for “cause” (as
defined in any employment or severance agreeméweka the Company or a subsidiary or affiliate sr@Participant then in
effect or, if none, as defined by the Committee aneffect at the time of the Change in Contralihject only to applicable
restrictions set forth in Section 11(a); and

(iii) The Committee may, in its discretion, detemmito extend to any Participant who holds an Optierright to elect,
during the 60-day period immediately following tBhange in Control, in lieu of acquiring the shaséStock covered by such
Option, to receive in cash the excess of the Chan@entrol Price over the exercise price of sughi@n, multiplied by the
number of shares of Stock covered by such Optiot ta extend to any Participant who holds otheesypf Awards denominated
in shares the right to elect, during the 60-daygaeimmediately following the Change in Control ligu of receiving the shares of
Stock covered by such Award, to receive in casiCth@nge in Control Price multiplied by the numbkstuares of Stock covered
by such Award.

(b) Effect of “Change in Control” on Performance-Bas&diards. In the event of a “Change in Control,” with resp® an
outstanding Award subject to achievement of perfaroce goals and conditions, such performance gadlg@nditions shall be deemed
to be met or exceeded if and to the extent so geavby the Committee in the Award document goversimch Award or other
agreement with the Participant.
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(c) Definition of “Change in Control.”A “Change in Control” shall be deemed to have ocliif, after the Effective Date, there
shall have occurred any of the following:

() Any “person,”as such term is used in Section 13(d) and 14(theoExchange Act (other than the Company, anyeeus)
other fiduciary holding securities under an emptpenefit plan of the Company, or any company owdgdctly or indirectly, b
the shareholders of the Company in substantialysdime proportions as their ownership of stock®f@ompany), acquires voti
securities of the Company and immediately thereadta “50% Beneficial Owner.” For purposes of thisvision, a “50%
Beneficial Owner” shall mean a person who is thentficial owner” (as defined in Rule 13d-3 under Bxchange Act), directly
or indirectly, of securities of the Company repreasey 50% or more of the combined voting powertef Company’s then-
outstanding voting securities;

(i) During any period of two consecutive years eonemcing on or after the Effective Date, individualso at the beginning
of such period constitute the Board, and any newectlr (other than a director designated by a pefas defined above) who has
entered into an agreement with the Company to efféansaction described in subsections (i), (i¥) or (v) of this definition)
whose election by the Board or nomination for etecby the Company’s shareholders was approvedvmteaof at least two-
thirds (2/3) of the directors then still in offieéno either were directors at the beginning of theqa or whose election or
nomination for election was previously so approftbe “Continuing Directors”) cease for any reasoicanstitute at least a
majority thereof;

(iii) The shareholders of the Company have appraveterger, consolidation, recapitalization, or gamization of the
Company, or a reverse stock split of any clastifig securities of the Company, or the consummaticany such transaction if
shareholder approval is not obtained, other thgrsach transaction which would result in at le&5f the combined voting
power of the voting securities of the Company @rdhrviving entity outstanding immediately afteclstransaction being
beneficially owned by the persons who were shadsgrelof the Company immediately prior to the tratisa in substantially the
same proportion as their ownership of the votinggroimmediately prior to the transaction; providkdt, for purposes of this
Section 9(c)(iii), such continuity of ownership (apreservation of relative voting power) shall leehed to be satisfied if the
failure to meet such 50% threshold (or to substiiptpreserve such relative ownership of the vosegurities) is due solely to the
acquisition of voting securities by an employeedfitplan of the Company, such surviving entityaosubsidiary thereof; and
provided further, that, if consummation of the araie transaction referred to in this Section @{r)¢ subject, at the time of such
approval by shareholders, to the consent of angigorent or governmental agency or approval of tfaeeholders of another
entity or other material contingency, no Chang€amtrol shall occur until such time as such consadtapproval has been
obtained and any other material contingency han batsfied;

(iv) The shareholders of the Company accept sharashare exchange in which the shareholderssco€timpany
immediately before such share exchange do notlbnatiown directly or indirectly immediately folaing such share exchange
more than 50% of the combined voting power of thistanding voting securities of the corporatiorutésg from or surviving
such share exchange in substantially the same gimpas the ownership of the Voting Securitiesstariding immediately before
such share exchange;

(v) The shareholders of the Company have approygdraof complete liquidation of the Company oragneement for the
sale or disposition by the Company of all or sufistdly all of the Company’s assets (or any tratisachaving a similar effect);
provided that, if consummation of the transactiefemred to in this Section 9(c)(v) is subject,ha time of such approval by
shareholders, to the consent of any governmenbwergmental agency or approval of the shareholofeasiother entity or other
material
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contingency, no Change in Control shall occur wuith time as such consent and approval has begnedh and any other
material contingency has been satisfied; and

(vi) any other event which the Board of Directofsh®e Company determines shall constitute a Cham@wntrol for
purposes of this Plan.

(d) Definition of “Change in Control Price.The “Change in Control Price” means an amount ghaual to the higher of (i) the
amount of cash and fair market value of properéy th the highest price per share paid (includixtga@rdinary dividends) in any
transaction triggering the Change in Control or bgquidation of shares following a sale of subsiaht all assets of the Company, or
the highest Fair Market Value per share at any tioméng the 60-day period preceding and 60-dayopeiollowing the Change in
Control.

10. Additional Award Forfeiture Provisions.

(a) Events Triggering ForfeitureNotwithstanding any other provision of this Pltre forfeitures specified in Section 10(a) will
triggered if the Participant’s employment or engagat is terminated by the Company and the Boardesaldetermination that the
Participant (i) has engaged in any type of disltyytd the Company, including without limitation simbordination, fraud, embezzlement,
theft or dishonesty in the course of his employnmerengagement, or (ii) has been convicted of@nfglor (iii) has disclosed any
confidential or proprietary information without thensent of the Company or (iv) has breached timestef any written confidentiality
agreement or any non-competition agreement witlCthpany in any material respect, all unexerciggos and awards not yet
settled held by such the Participant shall terneington the earlier of the date of termination opyment or engagement for “cause”
of the date of such a finding at any time during Barticipant’'s employment by the Company or aiglidry or affiliate or during the
one-year period following termination of such enyphent.

(b) Committee DiscretioriThe Committee may, in its discretion, waive in whot in part the Company’s right to forfeiture unde
this Section, but no such waiver shall be effectimkess evidenced by a writing signed by a dulfeuized officer of the Company. In
addition, the Committee may impose additional cbods on Awards, by inclusion of appropriate prasis in the document evidenci
or governing any such Award.
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11.General Provisions.

(a) Compliance with Legal and Other Requiremeiitee Company may, to the extent deemed necessagvimable by the
Committee, postpone the issuance or delivery ofkSto payment of other benefits under any Awardl gompletion of such
registration or qualification of such Stock or athequired action under any federal or state lale or regulation, listing or other
required action with respect to any stock exchawgaitomated quotation system upon which the Stoakher securities of the
Company are listed or quoted, or compliance with @ther obligation of the Company, as the Committes consider appropriate, and
may require any Participant to make such represeng furnish such information and comply withbar subject to such other
conditions as it may consider appropriate in cotineavith the issuance or delivery of Stock or payof other benefits in compliance
with applicable laws, rules, and regulations, figtrequirements, or other obligations. The foregaintwithstanding, in connection with
a Change in Control, the Company shall take oretoude taken no action, and shall undertake anpéo arise no legal or contractual
obligation, that results or would result in any tpamnement of the issuance or delivery of Stockaynpent of benefits under any Award
or the imposition of any other conditions on sussuance, delivery or payment, to the extent thelt postponement or other condition
would represent a greater burden on a Participamt éxisted on the 90th day preceding the Chan@eimtrol.

(b) Limits on Transferability; Beneficiariedlo Award or other right or interest of a Participander the Plan shall be pledged,
hypothecated or otherwise encumbered or subjeatytdien, obligation or liability of such Participito any party (other than the
Company or a subsidiary or affiliate thereof), ssigned or transferred by such Participant otherttian by will or the laws of descent
and distribution or to a Beneficiary upon the death Participant, and such Awards or rights thay e exercisable shall be exercised
during the lifetime of the Participant only by tRarticipant or his or her guardian or legal repméstése, except that Awards and other
rights (other than ISOs and SARs in tandem thetgwaitay be transferred to one or more transferegaglthe lifetime of the
Participant, and may be exercised by such trarefdreaccordance with the terms of such Awardphiy if and to the extent such
transfers are permitted by the Committee, subgeany terms and conditions which the Committee mgose thereon (including
limitations the Committee may deem appropriaterdeothat offers and sales under the Plan will rapglicable requirements of
registration forms under the Securities Act of 18B8cified by the Securities and Exchange Commi$si Beneficiary, transferee, or
other person claiming any rights under the Plamfow through any Participant shall be subject téeains and conditions of the Plan
and any Award document applicable to such Partitjpxcept as otherwise determined by the Committee to any additional terms
and conditions deemed necessary or appropriateeb@ bmmittee.

(c) Adjustmentsln the event that any large, special and non-reaydividend or other distribution (whether in tloeem of cash or
property other than Stock), recapitalization, fordvar reverse split, Stock dividend, reorganizatimerger, consolidation, spin-off,
combination, repurchase, share exchange, liquidadiissolution or other similar corporate trangattr event affects the Stock such
that an adjustment is determined by the Commitideetappropriate under the Plan, then the Commstialt, in such manner as it may
deem equitable, adjust any or all of (i) the nundoe kind of shares of Stock which may be delivénecbnnection with Awards
granted thereafter, (ii) the number and kind ofrebaf Stock by which annual per-person Award ktidins are measured under Section
5, (iii) the number and kind of shares of Stockjeabto or deliverable in respect of outstandingafas and (iv) the exercise price, grant
price or purchase price relating to any Award odeiemed appropriate, the Committee may make pgoovisr a payment of cash or
property to the holder of an outstanding Optiorbfsct to Section 11(k)). In addition, the Commitie@uthorized to make adjustments
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in the terms and conditions of, and the criter@duded in, Awards (including Performance Awards pedormance goals and any
hypothetical funding pool relating thereto) in rgodion of unusual or nonrecurring events (inclygiwithout limitation, events
described in the preceding sentence, as well agsatigns and dispositions of businesses and gsai¢xting the Company, any
subsidiary or affiliate or other business unitthe financial statements of the Company or anyididry or affiliate, or in response to
changes in applicable laws, regulations, accourgimiples, tax rates and regulations or busicesslitions or in view of the
Committee’s assessment of the business stratetine @ompany, any subsidiary or affiliate or busénesit thereof, performance of
comparable organizations, economic and businegditamms, personal performance of a Participant, amgother circumstances deer
relevant; provided that no such adjustment shaliutborized or made if and to the extent that #istence of such authority (i) would
cause Options, SARs, or Performance Awards gramddr Section 8 to Participants designated by tharGittee as Covered
Employees and intended to qualify as “performarased compensation” under Code Section 162(m) apdatéons thereunder to
otherwise fail to qualify as “performance-based pensation” under Code Section 162(m) and regulatibareunder, or (ii) would
cause the Committee to be deemed to have authorityange the targets, within the meaning of TrgaRegulation 1.162-27(e)(4)(vi),
under the performance goals relating to OptionSAIRs granted to Covered Employees and intendedadilifg as “performance-based
compensation” under Code Section 162(m) and ragakathereunder.

(d) Tax Provisions

(i) Withholding. The Company and any subsidiary or affiliate i#hatized to withhold from any Award granted, any
payment relating to an Award under the Plan, inclgdrom a distribution of Stock, or any payroll@aher payment to a
Participant, amounts of withholding and other tactes or potentially payable in connection with &ansaction involving an
Award, and to take such other action as the Coramitiay deem advisable to enable the Company atidipamts to satisfy
obligations for the payment of withholding taxesl ather tax obligations relating to any Award. Taighority shall include
authority to withhold or receive Stock or other peay and to make cash payments in respect thereattisfaction of a
Participants withholding obligations, either on a mandatorglective basis in the discretion of the Committether provisions ¢
the Plan notwithstanding, only the minimum amourimck deliverable in connection with an Award essary to satisfy
statutory withholding requirements will be withheld

(i) Required Consent to and Notification of Code Sad®(b) Election No election under Section 83(b) of the Code (to
include in gross income in the year of transferahmunts specified in Code Section 83(b)) or uadgmilar provision of the laws
of a jurisdiction outside the United States mayrazle unless expressly permitted by the terms of\therd document or by actit
of the Committee in writing prior to the makingsafch election. In any case in which a Participatarmitted to make such an
election in connection with an Award, the Participshall notify the Company of such election witkém days of filing notice of
the election with the Internal Revenue Servicetbengovernmental authority, in addition to anynfil and notification required
pursuant to regulations issued under Code Sec8¢) &r other applicable provision.

(iii) Requirement of Notification Upon Disqualifying Dasjition Under Code Section 421(Hf any Participant shall make
any disposition of shares of Stock delivered pumstmthe exercise of an Incentive Stock Optionarritie circumstances
described in Code Section 421(b) (relating to @edésqualifying dispositions), such Participanakmotify the Company of such
disposition within ten days thereof.
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(e) Changes to the PlaThe Board may amend, suspend or terminate thedPldre Committee’s authority to grant Awards under
the Plan without the consent of shareholders aidf@ants; provided, however, that any amendmettéoPlan shall be submitted to the
Company’s shareholders for approval not later tharearliest annual meeting for which the recoitg dmafter the date of such Board
action if such shareholder approval is require@ivy federal or state law or regulation or the ruleany stock exchange or automated
guotation system on which the Stock may then ledisr quoted, and the Board may otherwise, idistsretion, determine to submit
other amendments to the Plan to shareholders fooagl; and provided further, that, without the sent of an affected Participant, no
such Board action may materially and adverselycatfee rights of such Participant under any outlitemAward. Without the approval
of shareholders, the Committee will not amend ptaee previously granted Options in a transactiat tonstitutes a “repricing,” as
such term is used in Instruction 3 to Item 402(}{)¢2 of Regulation S-K, as promulgated by the S#&ms and Exchange Commission.
With regard to other terms of Awards, the Committkall have no authority to waive or modify anytséavard term after the Award
has been granted to the extent the waived or neatliirm would be mandatory under the Plan for amarl newly granted at the date
of the waiver or modification.

(f) Right of Setoff The Company or any subsidiary or affiliate maythe extent permitted by applicable law, deduatnfrand set
off against any amounts the Company or a subsidiaaffiliate may owe to the Participant from titeetime, including amounts paya
in connection with any Award, owed as wages, frihgeefits, or other compensation owed to the Rpatit, such amounts as may be
owed by the Participant to the Company, includingrmt limited to amounts owed under Section 1{lhough the Participant shall
remain liable for any part of the Participant’s pegnt obligation not satisfied through such deductind setoff. By accepting any
Award granted hereunder, the Participant agreasyaleduction or setoff under this Section 11(f).

(9) Unfunded Status of Awards; Creation of Tru3tse Plan is intended to constitute an “unfundeldh for incentive and deferr
compensation. With respect to any payments notngete to a Participant or obligation to deliver &tparsuant to an Award, nothing
contained in the Plan or any Award shall give amghsParticipant any rights that are greater thaselof a general creditor of the
Company; provided that the Committee may authdheecreation of trusts and deposit therein cagigk$bther Awards or other
property, or make other arrangements to meet tmep@ay’s obligations under the Plan. Such truststioer arrangements shall be
consistent with the “unfunded” status of the Platess the Committee otherwise determines with timsent of each affected
Participant.

(h) Nonexclusivity of the PlaiNeither the adoption of the Plan by the Board tosiibmission to the shareholders of the Company
for approval shall be construed as creating anitdtinns on the power of the Board or a committesréof to adopt such other incentive
arrangements, apart from the Plan, as it may dessinadble, including incentive arrangements and dsvauhich do not qualify under
Code Section 162(m), and such other arrangementdmaither applicable generally or only in specifases.

(i) Payments in the Event of Forfeitures; Fractionahf&s.Unless otherwise determined by the Committee, énethent of a
forfeiture of an Award with respect to which a Rapant paid cash consideration, the Participaat! $ie repaid the amount of such ¢
consideration. No fractional shares of Stock salissued or delivered pursuant to the Plan orPavgrd. The Committee shall
determine whether cash, other Awards or other ptpshall
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be issued or paid in lieu of such fractional shareshether such fractional shares or any rightseto shall be forfeited or otherwise
eliminated.

(j) Compliance with Code Section 162(nh)is the intent of the Company that Options &#Rs granted to Covered Employees
and other Awards designated as Awards to Covergaldymes subject to Section 7 shall constitute §jedli‘performance-based
compensation” within the meaning of Code Sectio(ft§ and regulations thereunder, unless otherwaserchined by the Committee at
the time of allocation of an Award. Accordinglyetterms of Sections 7(b), and (c), including thiéniteons of Covered Employee and
other terms used therein, shall be interpretednraaner consistent with Code Section 162(m) andlagigns thereunder. The foregoing
notwithstanding, because the Committee cannotmi@terwith certainty whether a given Participant Ww# a Covered Employee with
respect to a fiscal year that has not yet been t@eth the term Covered Employee as used herelhmsban only a person designated
by the Committee as likely to be a Covered Emplayitle respect to a specified fiscal year. If angypsion of the Plan or any Award
document relating to a Performance Award that Sgihated as intended to comply with Code Secti@{(rhp does not comply or is
inconsistent with the requirements of Code Secti@®?(m) or regulations thereunder, such provisiail e construed or deemed
amended to the extent necessary to conform torgaghrements, and no provision shall be deemednéec upon the Committee or a
other person discretion to increase the amoundwipensation otherwise payable in connection withsuth Award upon attainment
the applicable performance objectives.

(k) Certain Limitations Relating to Accounting TreatrnehAwards. Other provisions of the Plan notwithstanding, the
Committee’s authority under the Plan (including @n8ections 8(c), 8(d), 11(c) and 11(d)) is limitedhe extent necessary to ensure
that any Option or other Award of a type that theerinittee has intended to be subject to fixed aciogmvith a measurement date at
the date of grant or the date performance conditaye satisfied under APB 25 shall not become subge‘variable” accounting solely
due to the existence of such authority, unlesCihrmmittee specifically determines that the Awardlistemain outstanding despite such
“variable” accounting. In addition, other provisgaf the Plan notwithstanding, (i) if any right emdhis Plan would cause a transaction
to be ineligible for pooling-of-interests accougtithat would, but for the right hereunder, be éligifor such accounting treatment, such
right shall be automatically adjusted so that paplof-interests accounting shall be available,udgig by substituting Stock or cash
having a Fair Market Value equal to any cash oclStitherwise payable in respect of any right tdaakich would cause the
transaction to be ineligible for pooling-of-inteteaccounting, and (ii) if the authority of the Bd@r the Continuing Directors under
Section 9(c) would cause a transaction to be iileéidor pooling-of-interests accounting that waubdit for such authority, be eligible
for such accounting treatment, such authority dimlimited to the extent necessary so that suetséiction would be eligible for
pooling-of-interests accounting.

() Governing LawThe validity, construction, and effect of the Plany rules and regulations relating to the PlanamndAward
document shall be determined in accordance wittative of the Commonwealth of Pennsylvania, withgiving effect to principles of
conflicts of laws, and applicable provisions ofdeal law.

(m) Awards to Participants Outside the United Stat&he Committee may modify the terms of any Awander the Plan made to
or held by a Participant who is then resident anprily employed outside of the United States iy aranner deemed by the Committee
to be necessary or appropriate in order that sweard shall conform to laws, regulations, and custafthe country in which the
Participant is then resident or primarily employedso that the value and other benefits of the iivia the Participant, as affected by
foreign tax laws and
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other restrictions applicable as a result of theti€pant’s residence or employment abroad shattdraparable to the value of such an
Award to a Participant who is resident or primagiployed in the United States. An Award may be iffetiunder this Section 11(m)
in a manner that is inconsistent with the expresss$ of the Plan, so long as such modificationsneil contravene any applicable law
or regulation or result in actual liability undee@ion 16(b) for the Participant whose Award is iified.

(n) Limitation on Rights Conferred under Plaxdeither the Plan nor any action taken hereunddr saaonstrued as (i) giving any
Eligible Person or Participant the right to conéras an Eligible Person or Participant or in th@lesnor service of the Company or a
subsidiary or affiliate, (ii) interfering in any wavith the right of the Company or a subsidianaffiliate to terminate any Eligible
Person’s or Participant’'s employment or servicargttime, (iii) giving an Eligible Person or Paipiant any claim to be granted any
Award under the Plan or to be treated uniformhhvather Participants and employees, or (iv) coirfgron a Participant any of the
rights of a shareholder of the Company unless atitithe Participant is duly issued or transfersbdres of Stock in accordance with
terms of an Award or an Option is duly exercisextdpt as expressly provided in the Plan and an dwlacument, neither the Plan nor
any Award document shall confer on any person dtieer the Company and the Participant any rightemedies thereunder.

(o) Severability; Entire Agreementf any of the provisions of this Plan or any Adatocument is finally held to be invalid, illegal
or unenforceable (whether in whole or in part) fspmvision shall be deemed modified to the exteat,only to the extent, of such
invalidity, illegality or unenforceability, and themaining provisions shall not be affected therglgvided, that, if any of such
provisions is finally held to be invalid, illegaly unenforceable because it exceeds the maximupesbetermined to be acceptable to
permit such provision to be enforceable, such ioni shall be deemed to be modified to the mininextent necessary to modify such
scope in order to make such provision enforceapteunder. The Plan and any Award documents cotftaientire agreement of the
parties with respect to the subject matter theasof supersede all prior agreements, promises, aot&rarrangements, communicatit
representations and warranties between them, whetiteen or oral with respect to the subject mattereof.

(p) Awards under Preexisting Plan&Jpon approval of the Plan by shareholders ofGbmpany as required under Section 11(r),
no further awards shall be granted under the PstegiPlans. Outstanding awards under such Pr@exBtans shall remain subject to
the terms thereof.

(q) References to Legal and Regulatory Provisiéteferences in this Plan to any provision of law|uding the Code and the
Exchange Act, or rule or regulation (including ameting principles and interpretations) shall ing@wlibsequently adopted amendments
and any successor provisions, rules or regulations.

(r) Plan Effective Date and Terminatiohhe Plan shall become effective if, and at sucle tirs, the shareholders of the Company
have approved it by the affirmative votes of thédbos of a majority of the voting securities of iempany present, or represented, and
entitled to vote on the subject matter at a duld Ineeeting of shareholders. Unless earlier terneithdly action of the Board of Directa
the Plan will remain in effect until such time as $tock remains available for delivery under thenRind the Company has no further
rights or obligations under the Plan with respeaiutstanding Awards under the Plan.
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Exhibit 10.75

INTERDIGITAL COMMUNICATIONS CORPORATION

2002 Stock Award and Incentive Plan
(as amended through June 1, 2005)

1. Purpose The purpose of this 2002 Stock Award and Incenilan (the “Plan”) is to aid InterDigital Commuaiions Corporation, a
Pennsylvania corporation (the “Company”), in attireg, retaining, motivating and rewarding employaasd other persons who provide
services to the Company or its subsidiaries oliatffis, to provide for equitable and competitivenpensation opportunities, to encourage
long-term service, to recognize individual conttibas and reward achievement of Company goalst@pdomote the creation of long-term
value for shareholders by closely aligning thenesés of Participants with those of shareholdeng Flan authorizes stock-based and cash-
based incentives for Participants.

2. Definitions. In addition to the terms defined in Section 1\vaband elsewhere in the Plan, the following caiziéal terms used in the
Plan have the respective meanings set forth inSaiion:

(@) “Award” means any Non-qualified Stock OptioM\R5 Restricted Stock, Deferred Stock, Stock gra@ted bonus or in lieu of
another award, Dividend Equivalent, Other StockeBl&ward, or Performance Award, together with aglgited right or interest,
granted to a Participant under the Plan.

(b) “Beneficiary” means the legal representativethe Participans estate entitled by will or the laws of descemt distribution tc
receive the benefits under a Participant’'s Awardru@ Participant’s death, provided that, if anthextent authorized by the
Committee, a Participant may be permitted to dega Beneficiary, in which case the “Beneficianstead shall be the person(s) (if
any are then surviving), trust(s) or entity(ies)iethhave been designated by the Participant imhiger most recent written beneficiary
designation filed with the Committee to receive lemefits specified under the Participant’s Awapdmi such Participant’s death.

(c) “Board” means the Company'’s Board of Directors.
(d) “Change in Control” and related terms havertteanings specified in Section 8.
(e) “Code” means the Internal Revenue Code of 188&mended.

(f) “Committee” means a committee of two or moreedtors designated by the Board to administer the. Fhe full Board may
perform any function of the Committee hereundewylrich case the term “Committee” shall refer to Beard. Initially, the
Compensation and Stock Option Committee of the @o&Directors will be designated as *Committe” under the Plar



(9) “Deferred Stock” means a right, granted to giBipant under Section 6(e), to receive Stocktbeo Awards or a combination
thereof at the end of a specified deferral period.

(h) “Dividend Equivalent” means a right, grantecat®articipant under Section 6(g), to receive casbck, other Awards or other
property equal in value to all or a specified pmrtof the dividends paid with respect to a spedifiamber of shares of Stock.

(i) “Effective Date” means the effective date sfied in Section 10(r).
(j) “Eligible Person” has the meaning specifiedSiection 5.
(k) “Exchange Act” means the Securities Exchangeohd 934, as amended.

() “Fair Market Value” means the fair market valoeStock, Awards or other property as determingthie Committee or under
procedures established by the Committee. Unlesswibe determined by the Committee, the Fair Maviadtie of Stock shall be the
closing sale price reported on the composite tépeeoprincipal stock exchange on which the Stacksted on the day as of which such
value is being determined or, if there is no sal¢hat day, then on the last previous day on whishle was reported.

(m) “Non-qualified Stock Option” means an optionpiarchase Stock or other Awards pursuant to Seéfibj; which option is
designated as a non-qualified stock option an@disntended to qualify as an incentive stock optiothin the meaning of Code Section
422.

(n) “Other Stock-Based Awards” means Awards gratbea Participant under Section 6(h).

(o) “Participant” means a person who has been gdaat Award under the Plan which remains outstandntluding a person
who is no longer an Eligible Person.

(p) “Performance Award” means a conditional rigitented to a Participant under Section 6(i), t@rexcash, Stock or other
Awards or payments, as determined by the Commiti@sed upon performance criteria specified by the@ittee.

(q) “Restricted Stock” means Stock granted to diépant under Section 6(d) which is subject ta@errestrictions and to a risk
of forfeiture.

(r) “Stock” means the Company’s Common Stock, amgda@ther equity securities of the Company that tegubstituted or
resubstituted for Stock pursuant to Section 10(c).

(s) “Stock Appreciation Rights” or “SAR” means ght granted to a Participant under Section 6(c).
-2



3. Administration.

(a) Authority of the CommitteeThe Plan shall be administered by the Committégch shall have full and final authority, in ez
case subject to and consistent with the provisidrise Plan, to select Eligible Persons to becoaréidipants; to grant Awards; to
determine the type and number of Awards, the dateshich Awards may be exercised and on whichigieaf forfeiture or deferral
period relating to Awards shall lapse or termin#te,acceleration of any such dates, the expiratida of any Award, whether, to what
extent, and under what circumstances an Award reaetiled, or the exercise price of an Award mapdid, in cash, Stock, other
Awards, or other property, and other terms and itimmd of, and all other matters relating to, Awgirtb prescribe documents
evidencing or setting terms of Awards (such Awasduiments need not be identical for each Particjpantendments thereto, rules and
regulations for the administration of the Plan antendments thereto, and standardized terms andgtioostf awards and amendments
thereto (which, if so specified by the Committeé®alsbe deemed to be incorporated into and a gani®Plan); to construe and interg
the Plan and Award documents and correct defagpglp omissions or reconcile inconsistencies therand to make all other decisions
and determinations as the Committee may deem reggemsadvisable for the administration of the PRaacisions of the Committee
with respect to the administration and interpretatf the Plan shall be final, conclusive, and rigdupon all persons interested in the
Plan, including Participants, Beneficiaries, transés under Section 10(b) and other persons clgirights from or through a
Participant, and shareholders.

(b) Manner of Exercise of Committee Authorityhe express grant of any specific power to them@dtee, and the taking of any
action by the Committee, shall not be construelih@sng any power or authority of the Committehef Committee may delegate to
officers or managers of the Company or any subsidiaaffiliate, or committees thereof, the authgrsubject to such terms as the
Committee shall determine, to perform such funajoncluding administrative functions.

(c) Limitation of Liability . The Committee and each member thereof, and aisppeacting pursuant to authority delegated by the
Committee, shall be entitled, in good faith, to/ret act upon any report or other information fsh@d by any executive officer, other
officer or employee of the Company or a subsidargffiliate, the Company’s independent auditomsultants or any other agents
assisting in the administration of the Plan. Mermsh#rthe Committee, any person acting pursuanttioosity delegated by the
Committee, and any officer or employee of the Comypar a subsidiary or affiliate acting at the dtres or on behalf of the Committee
or a delegate shall not be personally liable for action or determination taken or made in goothfaiith respect to the Plan, and shall,
to the extent permitted by law, be fully indemnifiand protected by the Company with respect tosaieh action or determination.

4. Stock Subject to Plan

(a) Overall Number of Shares Available for Delivei§ubject to adjustment as provided in Section)] @ife total number of
shares of Stock reserved and available for deliireppnnection with Awards under the Plan shalbbe million five
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hundred thousand. Any shares of Stock delivereewutigk Plan shall consist of authorized and unisshares or treasury shares.

(b) Share Counting RulesThe Committee may adopt reasonable counting gdroes to ensure appropriate counting, avoid double
counting (as, for example, in the case of tandesubstitute awards) and make adjustments if thebenmof shares of Stock actually
delivered differs from the number of shares presipgounted in connection with an Award. Sharegemilto an Award that is cancel
expired, forfeited, settled in cash or otherwigenieated without a delivery of shares to the Paréint will again be available for
Awards, and shares withheld in payment of the égenarice or taxes relating to an Award and shagesl to the number surrenderel
payment of any exercise price or taxes relatingntéd\ward shall be deemed to constitute shareseaiteded to the Participant and shall
be deemed again to be available for Awards undePthn. In addition, in the case of any Award ggdnh substitution for an award ¢
company or business acquired by the Company obsidiary or affiliate, shares issued or issuableannection with such substitute
Award shall not be counted against the number afeshreserved under the Plan, but shall be availaider the Plan by virtue of the
Company’s assumption of the plan or arrangemettieficquired company or business.

5. Eligibility . Awards may be granted under the Plan only toiliiégPersons. For purposes of the Plan, an “Ekgit#¢rson” means an
employee of the Company or any subsidiary or af8lj or a consultant or other person who providestantial services to the Company or
subsidiary or affiliate, but excluding any personoxi) is the Company’ president, principal financial officer, principedcounting officer (ol
if there is no such accounting officer, the conéng| any vice-president of the Company in charfye principal business unit, division or
function (such as sales, administration or finanary other person who performs a policy-making:fiom for the Company, (ii) is an officer
of one or more of the Company’s subsidiaries toetktent that he or she performs such policy-makimgtions identified in clause (i) for the
Company, or (iii) is a member of the Board. ThentéEligible Person’shall also include any person who has been offenggloyment by th
Company or a subsidiary or affiliate, provided thath prospective employee may not receive any payor exercise any right relating to an
Award until such person has commenced employmehttive Company or a subsidiary or affiliate of @@mpany. An employee on leave of
absence may be considered as still in the emplélyeo€ompany or a subsidiary or affiliate for pueee of eligibility for participation in the
Plan, if so determined by the Committee. A joinbtege in which the Company or a subsidiary hashbstsuntial direct or indirect equity
investment may be deemed an affiliate, if so deiftreethby the Committee, but such determination debolely for purposes of this Plan.

6. Specific Terms of Awards

(a) General Awards may be granted on the terms and condigen$orth in this Section 6; provided that no Advaray be grante
after the close of business on the date of the @oip annual meeting of shareholders held in 200addition, the Committee may
impose on any Award or the exercise thereof, atittie of grant or thereafter (subject to Sectiofe)0such additional terms and
conditions, not inconsistent with the provisionglt# Plan, as the Committee shall determine, inmctuterms requiring forfeiture of
Awards in the event of termination of employmenservice by the Participant and terms permittifpeticipant to
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make elections relating to his or her Award. Then@uttee shall retain full power and discretion wiéispect to any term or condition
an Award that is not mandatory under the Plan. Cbmmittee may require payment of consideratiorafoAward, except as otherwise
limited by the Plan.

(b) Nonrqualified Stock Options The Committee is authorized to grant Non-qualifBtock Options to Participants on the
following terms and conditions:

(i) Exercise Price The exercise price per share of Stock purchasatdler a Non-qualified Stock Option shall be detread
by the Committee, but such exercise price shafididess than the Fair Market Value of a shareto€lSon the date of grant of
such Non-qualified Stock Option, subject to Sedi6(f) and 8(a), unless the Committee finds therextst extraordinary
circumstances such that the grant of a Non-Qudltock Option with an exercise price less thar stair Market Value is
appropriate.

(i) Option Term; Time and Method of Exercis€Ehe Committee shall determine the term of each-Naalified Stock
Option. The Committee shall determine the timdraes at which or the circumstances under which a-tjalified Stock Option
may be exercised in whole or in part (includingdzhen achievement of performance goals and/ordigarvice requirements), t
methods by which such exercise price may be patttemed to be paid and the form of such paymehjgsuto Section 10(k)),
including, without limitation, cash, Stock, othewArds or awards granted under other plans of thepgaay or any subsidiary or
affiliate, or other property (including notes artier contractual obligations of Participants to malyment on a deferred basis,
such as through “cashless exercise” arrangementtse textent permitted by applicable law), andrttethods by or forms in which
Stock will be delivered or deemed to be deliveredatisfaction of Non-qualified Stock Options tatiR#pants (including deferred
delivery of shares representing the Non-qualifieatk Option “profit,” at the election of the Paifiant or as mandated by the
Committee, with such deferred shares subject tovasting, forfeiture or other terms as the Comraitteay specify).

(c) Stock Appreciation RightsThe Committee is authorized to grant SARs toi€ipents on the following terms and conditions:

(i) Right to Payment An SAR shall confer on the Participant to whorns iyranted a right to receive, upon exercise thfere
the excess of (A) the Fair Market Value of one st@rStock on the date of exercise (or, in the cdse“Limited SAR,” the Fair
Market Value determined by reference to the Cham@eontrol Price, as defined under Section 8(dgbfrover (B) the grant pri
of the SAR as determined by the Committee.

(i) Other Terms The Committee shall determine at the date oftgrathereafter, the time or times at which and the
circumstances under which a SAR may be exercisadhote or in part (including based on achievemémesformance goals
and/or future service requirements), the methoekefcise, method of settlement, form of considergtiayable in settlement,
method by or forms in which Stock will be deliverddeemed to be delivered to Participants, andivener not a SAR shall be
free-standing or in tandem or combination with atiyer Award. Limited SARs that may only be exerdigeconnection

-5



with a Change in Control or other event as spetifie the Committee may be granted on such terntsnoonsistent with this
Section 6(c), as the Committee may determine.

(d) Restricted StockThe Committee is authorized to grant RestrictetiSto Participants on the following terms anddaitions:

(i) Grant and RestrictionsRestricted Stock shall be subject to such regiris on transferability, risk of forfeiture anchet
restrictions, if any, as the Committee may impegach restrictions may lapse separately or in coration at such times, under
such circumstances (including based on achieveofgrarformance goals and/or future service requénas), in such installments
or otherwise and under such other circumstancdsaSommittee may determine at the date of grathiereafter. Except to the
extent restricted under the terms of the Plan awydfavard document relating to the Restricted StacRarticipant granted
Restricted Stock shall have all of the rights shareholder, including the right to vote the Retd Stock and the right to receive
dividends thereon (subject to any mandatory reitnvest or other requirement imposed by the Comnjittee

(i) Forfeiture. Except as otherwise determined by the Committpen termination of employment or service during th
applicable restriction period, Restricted Stock thaat that time subject to restrictions shalftrdeited and reacquired by the
Company; provided that the Committee may provigesube or regulation or in any Award document, ayntletermine in any
individual case, that restrictions or forfeiturenddions relating to Restricted Stock will lapsenhole or in part, including in the
event of terminations resulting from specified asis

(iii) Certificates for Stock Restricted Stock granted under the Plan may lukepged in such manner as the Committee shall
determine. If certificates representing Restric3éock are registered in the name of the ParticijghatCommittee may require tt
such certificates bear an appropriate legend iafeto the terms, conditions and restrictions aggtile to such Restricted Stock,
that the Company retain physical possession ofé¢ficates, and that the Participant deliverazistpower to the Company,
endorsed in blank, relating to the Restricted Stock

(iv) Dividends and Splits As a condition to the grant of an Award of Reséidl Stock, the Committee may require that any
dividends paid on a share of Restricted Stock sfea#lither (A) paid with respect to such RestriGéatk at the dividend payment
date in cash, in kind, or in a number of sharesméstricted Stock having a Fair Market Value eqadhe amount of such
dividends, or (B) automatically reinvested in amgtitl Restricted Stock or held in kind, which shml subject to the same terms
applied to the original Restricted Stock to whitlelates, or (C) deferred as to payment, eithexr eash deferral or with the
amount or value thereof automatically deemed reiteckin shares of Deferred Stock, other Awardgieeranvestment vehicles,
subject to such terms as the Committee shall d@teror permit a Participant to elect. Unless otheevdetermined by the
Committee, Stock distributed in connection withtac® split or Stock dividend, and other propertstdbuted as a dividend, shall
be subject to restrictions and a risk of forfeittodhe same extent as the Restricted Stock wihewt to which such Stock or other
property has been distributed.
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(e) Deferred StockThe Committee is authorized to grant Deferrealsto Participants, which are rights to receivecBt@ther
Awards, or a combination thereof at the end ofec#jed deferral period, subject to the followirggrhs and conditions:

() Award and Restrictionslssuance of Stock will occur upon expirationtod tieferral period specified for an Award of
Deferred Stock by the Committee (or, if permittgdtive Committee, as elected by the Participantaddition, Deferred Stock
shall be subject to such restrictions on transfétalrisk of forfeiture and other restrictiond,any, as the Committee may impose,
which restrictions may lapse at the expirationhef deferral period or at earlier specified timesl(iding based on achievement of
performance goals and/or future service requires)eseparately or in combination, in installmentstherwise, and under such
other circumstances as the Committee may deteratitiee date of grant or thereafter. Deferred Stoal be satisfied by delivery
of Stock, other Awards, or a combination thereabjsct to Section 10(k)), as determined by the Cdtemat the date of grant or
thereafter.

(i) Forfeiture. Except as otherwise determined by the Committpen termination of employment or service during th
applicable deferral period or portion thereof taathforfeiture conditions apply (as provided in #weard document evidencing
the Deferred Stock), all Deferred Stock that ithat time subject to such forfeiture conditionslisba forfeited; provided that the
Committee may provide, by rule or regulation oaity Award document, or may determine in any indigldcase, that restrictions
or forfeiture conditions relating to Deferred Stagil lapse in whole or in part, including in thgent of terminations resulting
from specified causes.

(iii) Dividend Equivalents Unless otherwise determined by the Committeeideivd Equivalents on the specified number of
shares of Stock covered by an Award of DeferrediSshall be either (A) paid with respect to sucliebed Stock at the dividend
payment date in cash or in shares of unrestricteck$aving a Fair Market Value equal to the amafrguch dividends, or (B)
deferred with respect to such Deferred Stock, e#lsea cash deferral or with the amount or valeeethf automatically deemed
reinvested in additional Deferred Stock, other Adgaor other investment vehicles having a Fair Miavia@ue equal to the amount
of such dividends, as the Committee shall determin@ermit a Participant to elect.

(f) Bonus Stock and Awards in Lieu of Obligatiorishe Committee is authorized to grant Stock asrab, or to grant Stock or
other Awards in lieu of obligations of the Compamma subsidiary or affiliate to pay cash or deligérer property under the Plan or
under other plans or compensatory arrangementgctub such terms as shall be determined by thar@itiee.

(9) Dividend EquivalentsThe Committee is authorized to grant Dividend iZglents to a Participant, entitling the Participtm
receive cash, Stock, other Awards, or other prgpegtiivalent to all or a portion of the dividendsdwith respect to a specified num
of shares of Stock. Dividend Equivalents may berde on a freestanding basis or in connection aitther Award. The Committee
may provide that Dividend Equivalents shall be maidlistributed when accrued or shall be deemédtht@ been reinvested in additio
Stock,
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Awards, or other investment vehicles, and subjecestrictions on transferability, risks of forigié and such other terms as the
Committee may specify.

(h) Other StockBased Awards The Committee is authorized, subject to limitasiander applicable law, to grant to Participants
such other Awards that may be denominated or payaplalued in whole or in part by reference toptherwise based on, or related
Stock or factors that may influence the value afct including, without limitation, convertible exchangeable debt securities, other
rights convertible or exchangeable into Stock, pase rights for Stock, Awards with value and paytnheentingent upon performance
the Company or business units thereof or any ddwtors designated by the Committee, and Awardseehby reference to the book
value of Stock or the value of securities of or pleeformance of specified subsidiaries or affikate other business units. The
Committee shall determine the terms and conditafrssich Awards. Stock delivered pursuant to an Alwarthe nature of a purchase
right granted under this Section 6(h) shall be pased for such consideration, paid for at suchgjrg such methods, and in such
forms, including, without limitation, cash, Stoakher Awards, notes, or other property, as the Citteenshall determine. Cash awards,
as an element of or supplement to any other Awattuthe Plan, may also be granted pursuant t&#gsion 6(h).

(i) Performance AwardsThe Committee is authorized to grant Performakwards on the terms and conditions specified ia thi
Section 6(i). Performance Awards may be denominaseal cash amount, number of shares of Stock ewifiggl number of other
Awards (or a combination) which may be earned wgthievement or satisfaction of performance conaktigpecified by the
Committee. In addition, the Committee may spedifgst tany other Award shall constitute a Performaward by conditioning the right
of a Participant to exercise the Award or haveitled, and the timing thereof, upon achievememsiatisfaction of such performance
conditions as may be specified by the Committee Chmmittee may use such business criteria and oteasures of performance as it
may deem appropriate in establishing any performa@oanditions, and may exercise its discretion tiuce or increase the amounts
payable under any Award subject to performance itiond.

7. Certain Provisions Applicable to Awards

(a) StandAlone, Additional, Tandem, and Substitute Awardgvards granted under the Plan may, in the digoretf the
Committee, be granted either alone or in additmrirt tandem with, or in substitution or exchange &ny other Award or any award
granted under another plan of the Company, anyidiabg or affiliate, or any business entity to lmaired by the Company or a
subsidiary or affiliate, or any other right of arfRapant to receive payment from the Company or subsidiary or affiliate. Awards
granted in addition to or in tandem with other Ads&or awards may be granted either as of the sameas or a different time from the
grant of such other Awards or awards. Subject ti®e 10(k), the Committee may determine that,renging a new Award, the in-the-
money value of any surrendered Award or award neagdplied to reduce the exercise price of any Naalified Stock Option, grant
price of any SAR, or purchase price of any otherfdy

(b) Term of Awards The term of each Award shall be for such periedhay be determined by the Committee.

-8



(c) Form and Timing of Payment under Awards; Defisrr Subject to the terms of the Plan (including SecfiO(k)) and any
applicable Award document, payments to be madédyompany or a subsidiary or affiliate upon thereise of a Norgualified Stock
Option or other Award or settlement of an Award rbaymade in such forms as the Committee shall miéter including, without
limitation, cash, Stock, other Awards or other mndp, and may be made in a single payment or teanisf installments, or on a deferr
basis. The settlement of any Award may be acceléraind cash paid in lieu of Stock in connectiotihwuch settlement, in the
discretion of the Committee or upon occurrencena or more specified events (subject to Sectiok)L0fstallment or deferred
payments may be required by the Committee (subjeBection 10(e)) or permitted at the electionhef Participant on terms and
conditions established by the Committee. Paymeatginclude, without limitation, provisions for tipayment or crediting of reasona
interest on installment or deferred payments ogtia@t or crediting of Dividend Equivalents or atlenounts in respect of installment
or deferred payments denominated in Stock.

8. Change in Control

(a) Effect of*Change in Contrélon NonPerformance Based Awardfn the event of a “Change in Control,” the folliogy
provisions shall apply to non-performance based&ancluding Awards as to which performance ctads previously have been
satisfied or are deemed satisfied under Sectio) 8(itess otherwise provided by the Committee éAlwvard document:

(i) All deferral of settlement, forfeiture conditie and other restrictions applicable to Awards grdmnder the Plan shall
lapse and such Awards shall be fully payable abetime of the Change in Control without regardéderral and vesting
conditions, except to the extent of any waiverhmy Participant or other express election to dedgohd a Change in Control and
subject to applicable restrictions set forth intiec10(a);

(i) Any Award carrying a right to exercise that svaot previously exercisable and vested shall beduitty exercisable and
vested as of the time of the Change in Controlsivadl remain exercisable and vested for the balahtge stated term of such
Award without regard to any termination of employrher service by the Participant other than a teatidon for “cause” (as
defined in any employment or severance agreeméweka the Company or a subsidiary or affiliate sr@Participant then in
effect or, if none, as defined by the Committee imneffect at the time of the Change in Contralihject only to applicable
restrictions set forth in Section 10(a); and

(iif) The Committee may, in its discretion, detemmito extend to any Participant who holds a NonHige Stock Option the
right to elect, during the 60-day period immediatellowing the Change in Control, in lieu of acgng the shares of Stock
covered by such Non-qualified Stock Option, to heeén cash the excess of the Change in ContraeRyver the exercise price of
such Non-qualified Stock Option, multiplied by thember of shares of Stock covered by such Non4ig@iStock Option, and to
extend to any Participant who holds other typeAwérds denominated in shares the right to eleaindithe 60-day period
immediately following the Change in Control, indief receiving the shares of
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Stock covered by such Award, to receive in casiCth@nge in Control Price multiplied by the numbkstrares of Stock covered
by such Award.

(b) Effect of*Change in Contrélon Performanc@8ased Awards In the event of a “Change in Control,” with resp® an
outstanding Award subject to achievement of perfaroe goals and conditions, such performance gadlg@nditions shall be deemed
to be met or exceeded if and to the extent so geavby the Committee in the Award document goversimch Award or other
agreement with the Participant.

(c) Definition of*Change in Contrdl.A “Change in Control” shall be deemed to have ocliif, after the Effective Date, there
shall have occurred any of the following:

() Any “person,”as such term is used in Section 13(d) and 14(theoExchange Act (other than the Company, anyeeus)
other fiduciary holding securities under an emptojenefit plan of the Company, or any company owdgdctly or indirectly, b
the shareholders of the Company in substantialysdime proportions as their ownership of stock®f@ompany), acquires voti
securities of the Company and immediately thereadta “50% Beneficial Owner.” For purposes of thisvision, a “50%
Beneficial Owner” shall mean a person who is thentficial owner” (as defined in Rule 13d-3 under Bxchange Act), directly
or indirectly, of securities of the Company repraseg 50% or more of the combined voting powertaf Company’s then-
outstanding voting securities;

(i) During any period of two consecutive years enemcing on or after the Effective Date, individualso at the beginning
of such period constitute the Board, and any newectlr (other than a director designated by a pefas defined above) who has
entered into an agreement with the Company to efféiansaction described in subsections (i), (i¥) or (v) of this definition)
whose election by the Board or nomination for etecby the Company’s shareholders was approvedvmteaof at least two-
thirds (2/3) of the directors then still in offieéno either were directors at the beginning of theqa or whose election or
nomination for election was previously so approftbe “Continuing Directors”) cease for any reasoicanstitute at least a
majority thereof;

(iii) The shareholders of the Company have appraveterger, consolidation, recapitalization, or gamization of the
Company, or a reverse stock split of any clastifig securities of the Company, or the consummaticany such transaction if
shareholder approval is not obtained, other thgrsach transaction which would result in at le&5f the combined voting
power of the voting securities of the Company @rdhrviving entity outstanding immediately afteclstransaction being
beneficially owned by the persons who were shadsrelof the Company immediately prior to the tratisa in substantially the
same proportion as their ownership of the votinggroimmediately prior to the transaction; providkdt, for purposes of this
Section 8(c)(iii), such continuity of ownership (apreservation of relative voting power) shall leehed to be satisfied if the
failure to meet such 50% threshold (or to substiiptpreserve such relative ownership of the vosegurities) is due solely to the
acquisition of voting securities by an employeedfitplan of the Company, such surviving entityassubsidiary thereof; and
provided further, that, if consummation of the argie transaction referred to in this Section 8{r})¢ subject, at the time of such
approval
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by shareholders, to the consent of any governmegwwernmental agency or approval of the sharenslofeanother entity or
other material contingency, no Change in Contrallstccur until such time as such consent and agbtoas been obtained and
any other material contingency has been satisfied;

(iv) The shareholders of the Company accept sharashare exchange in which the shareholderssco€timpany
immediately before such share exchange do notlbnatiown directly or indirectly immediately folaing such share exchange
more than 50% of the combined voting power of thistanding voting securities of the corporatioruté&sg from or surviving
such share exchange in substantially the same gimpas the ownership of the Voting Securitiesstariding immediately before
such share exchange;

(v) The shareholders of the Company have approygdraof complete liquidation of the Company oragneement for the
sale or disposition by the Company of all or sulistdly all of the Company’s assets (or any tratisachaving a similar effect);
provided that, if consummation of the transactiefemred to in this Section 8(c)(v) is subject,let time of such approval by
shareholders, to the consent of any governmenbwergmental agency or approval of the shareholofeasiother entity or other
material contingency, no Change in Control shatiuwaintil such time as such consent and approvabkan obtained and any
other material contingency has been satisfied; and

(vi) Any other event which the Board of Directoifstioe Company determines shall constitute a Cham@wntrol for
purposes of this Plan.

(d) Definition of*Change in Control PriceThe “Change in Control Price” means an amount ghegual to the higher of (i) the
amount of cash and fair market value of properéy th the highest price per share paid (includixtga@rdinary dividends) in any
transaction triggering the Change in Control or bgquidation of shares following a sale of subsiaht all assets of the Company, or
the highest Fair Market Value per share at any tioméng the 60-day period preceding and 60-dayopeiollowing the Change in
Control.

9. Additional Award Forfeiture Provisions

(a) Events Triggering ForfeitureNotwithstanding any other provision of this Pldre forfeitures specified in this Section 9(a)l wil
be triggered if the Participant’'s employment oragpgment is terminated by the Company and the Boaids a determination that the
Participant, at any time during the Participantigpdoyment with or engagement by the Company orsidiary or affiliate of the
Company or at any time during the one-year perididWing such employment or engagement (i) has gedan any type of disloyalty
to the Company, including without limitation, insardination, fraud, embezzlement, theft or dishonésthe course of his employment
or engagement, or (ii) has been convicted of anfglor (iii) has disclosed any confidential or priepary information without the
consent of the Company or (iv) has breached tmest@f any written confidentiality agreement or amayn-competition agreement with
the Company in any material respect. In the eveattermination and Board determination descrilvethé preceding sentence, all
unexercised Non-qualified Stock Options and unagedcor otherwise unsettled Awards held by theiétpant shall
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terminate upon the earlier of the date of termoratf employment or engagement or the date of trerdBs determination.

(b) Committee DiscretionThe Committee may, in its discretion, waive inakehor in part the Company'’s right to forfeitureden
this Section, but no such waiver shall be effectintess evidenced by a writing signed by a dulyatited officer of the Company. In
addition, the Committee may impose additional cbhods on Awards by inclusion of appropriate prosts in the document evidencing
or governing any such Award.

10. General Provisions

(a) Compliance with Legal and Other Requiremeriise Company may, to the extent deemed necessagvisable by the
Committee, postpone the issuance or delivery afkSto payment of other benefits under any Awardl aompletion of such
registration or qualification of such Stock or athequired action under any federal or state lale or regulation, listing or other
required action with respect to any stock exchawgaitomated quotation system upon which the Stoakher securities of the
Company are listed or quoted, or compliance with @ther obligation of the Company, as the Committesy consider appropriate, and
may require any Participant to make such representa furnish such information and comply withbar subject to such other
conditions as it may consider appropriate in cotineavith the issuance or delivery of Stock or payof other benefits in compliance
with applicable laws, rules, and regulations, figtrequirements, or other obligations. The foregaintwithstanding, in connection with
a Change in Control, the Company shall take oreaude taken no action, and shall undertake onpéo arise no legal or contractual
obligation, that results or would result in any tpamnement of the issuance or delivery of Stockaympent of benefits under any Award
or the imposition of any other conditions on sugsuance, delivery or payment, to the extent thett postponement or other condition
would represent a greater burden on a Particient éxisted on the 90th day preceding the ChanGeimtrol.

(b) Limits on Transferability; BeneficiariedNo Award or other right or interest of a Partamp under the Plan shall be pledged,
hypothecated or otherwise encumbered or subjeatytdien, obligation or liability of such Participieto any party (other than the
Company or a subsidiary or affiliate thereof), ssigned or transferred by such Participant otherthian by will or the laws of descent
and distribution or to a Beneficiary upon the deafth Participant, and such Awards or rights thay e exercisable shall be exercised
during the lifetime of the Participant only by tRarticipant or his or her guardian or legal repméstéve, except that Awards and other
rights may be transferred to one or more transgedeeing the lifetime of the Participant, and maydxercised by such transferees in
accordance with the terms of such Award, but ohénd to the extent such transfers are permittethéyCommittee, subject to any
terms and conditions which the Committee may imgbseson (including limitations the Committee maeh appropriate in order that
offers and sales under the Plan will meet appleabtuirements of registration forms under the Btes Act of 1933 specified by the
Securities and Exchange Commission). A Beneficimansferee, or other person claiming any rightdenrthe Plan from or through any
Participant shall be subject to all terms and ciions of the Plan and any Award document applicatbkuch Participant, except
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as otherwise determined by the Committee, andyadditional terms and conditions deemed necessaappropriate by the
Committee.

(c) Adjustments In the event that any large, special and remurring dividend or other distribution (whetheithe form of cash
property other than Stock), recapitalization, fordvar reverse split, stock dividend, reorganizatimerger, consolidation, spin-off,
combination, repurchase, share exchange, liquidadiissolution or other similar corporate transattr event affects the Stock such
that an adjustment is determined by the Commitidestappropriate under the Plan, then the Comnstia#, in such manner as it may
deem equitable, adjust any or all of (i) the nundra kind of shares of Stock which may be delivénecbnnection with Awards
granted thereafter, (ii) the number and kind ofebaf Stock subject to or deliverable in respédutstanding Awards and (iii) the
exercise price, grant price or purchase priceinglab any Award or, if deemed appropriate, the Gottee may make provision for a
payment of cash or property to the holder of astamding Non-qualified Stock Option (subject tot®ec10(k)). In addition, the
Committee is authorized to make adjustments irtgéh@s and conditions of, and the criteria includgedwards (including Performance
Awards and performance goals and any hypothetiralifg pool relating thereto) in recognition of gnal or nonrecurring events
(including, without limitation, events describedtire preceding sentence, as well as acquisitiodglmpositions of businesses and
assets) affecting the Company, any subsidiaryfoiaéé or other business unit, or the financiatsments of the Company or any
subsidiary or affiliate, or in response to chanigespplicable laws, regulations, accounting prifesptax rates and regulations or
business conditions or in view of the Committeessessment of the business strategy of the Compagsubsidiary or affiliate or
business unit thereof, performance of comparalgarizations, economic and business conditionsppatgerformance of a
Participant, and any other circumstances deemetaet.

(d) Tax Provisions

(i) Withholding. The Company and any subsidiary or affiliate ithatized to withhold from any Award granted, any
payment relating to an Award under the Plan, inclgdrom a distribution of Stock, or any payroll@aher payment to a
Participant, amounts of withholding and other tastes or potentially payable in connection with @amnsaction involving an
Award, and to take such other action as the Coramitiay deem advisable to enable the Company atidipamts to satisfy
obligations for the payment of withholding taxesl ather tax obligations relating to any Award. Taighority shall include
authority to withhold or receive Stock or other peay and to make cash payments in respect thereattisfaction of a
Participants withholding obligations, either on a mandatorglgctive basis in the discretion of the Commit@ther provisions ¢
the Plan notwithstanding, only the minimum amouritck deliverable in connection with an Award essary to satisfy
statutory withholding requirements will be withheld

(i) Required Consent to and Natification of Codecfon 83(b) Election No election under Section 83(b) of the Code (to
include in gross income in the year of transferatmunts specified in Code Section 83(b)) or urdgmilar provision of the laws
of a jurisdiction outside the United States mayrazle unless expressly permitted by the terms of\therd document or by actit
of the Committee in writing prior to the making of
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such election. In any case in which a Participaupermitted to make such an election in conneatim an Award, the Participant

shall notify the Company of such election within tdays of filing notice of the election with theaémal Revenue Service or other
governmental authority, in addition to any filingdanatification required pursuant to regulatiorsiesd under Code Section 83(b)

or other applicable provision.

(e) Changes to the PlaThe Board may amend, suspend or terminate thred?lthe Committee’s authority to grant Awards unde
the Plan without the consent of shareholders aidfzants; provided, however, that any amendmettiéoPlan shall be submitted to the
Company’s shareholders for approval not later tharearliest annual meeting for which the recoitg daafter the date of such Board
action if such shareholder approval is require@ivy federal or state law or regulation or the raleany stock exchange or automated
guotation system on which the Stock may then ledisr quoted, and the Board may otherwise, idistsretion, determine to submit
other amendments to the Plan to shareholders fooaal; and provided further, that, without the sent of an affected Participant, no
such Board action may materially and adverselycatfee rights of such Participant under any outditem Award. With regard to other
terms of Awards, the Committee shall have no aithty waive or modify any such Award term aftee thward has been granted to
extent the waived or modified term would be mandatmder the Plan for any Award newly granted atdhte of the waiver or
modification.

(f) Right of Setoff. The Company or any subsidiary or affiliate maythte extent permitted by applicable law, dedumtfiand set
off against any amounts the Company or a subsidiaaffiliate may owe to the Participant from titeetime, including amounts paya
in connection with any Award, owed as wages, frihgeefits, or other compensation owed to the Rpatit, such amounts as may be
owed by the Participant to the Company, includingrmt limited to amounts owed under Section 1{though the Participant shall
remain liable for any part of the Participant’s pegnt obligation not satisfied through such deductind setoff. By accepting any
Award granted hereunder, the Participant agreasyaleduction or setoff under this Section 10(f).

(9) Unfunded Status of Awards; Creation of Trustbie Plan is intended to constitute an “unfundadh for incentive and
deferred compensation. With respect to any paymettget made to a Participant or obligation tawelStock pursuant to an Award,
nothing contained in the Plan or any Award shaleginy such Participant any rights that are grehter those of a general creditor of
the Company; provided that the Committee may aigbdhe creation of trusts and deposit therein casick, other Awards or other
property, or make other arrangements to meet tmep@ay’s obligations under the Plan. Such truststioer arrangements shall be
consistent with the “unfunded” status of the Platess the Committee otherwise determines with timsent of each affected
Participant.

(h) Nonexclusivity of the PlanThe adoption of the Plan by the Board shall motdnstrued as creating any limitations on the
power of the Board or a committee thereof to adoph other incentive arrangements, apart from e, Rs it may deem desirable.
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(i) Payments in the Event of Forfeitures; Fractid®laares Unless otherwise determined by the Committe&hénevent of a
forfeiture of an Award with respect to which a Rapant paid cash consideration, the Participaat! 4l repaid the amount of such ¢
consideration. No fractional shares of Stock shalissued or delivered pursuant to the Plan orfamgrd. The Committee shall
determine whether cash, other Awards or other ptgghall be issued or paid in lieu of such fragtibshares or whether such fractio
shares or any rights thereto shall be forfeitedtberwise eliminated.

(j) Certain Limitations Relating to Accounting Ttegent of Awards Other provisions of the Plan notwithstanding, the
Committee$ authority under the Plan (including under Sedtiéft), 10(c) and 10(d)) is limited to the exteet@ssary to ensure that :
Non-qualified Stock Option or other Award of a tyghat the Committee has intended to be subjecdkén faccounting with a
measurement date at the date of grant or the éatermance conditions are satisfied under APB 28l stot become subject to
“variable” accounting solely due to the existen€such authority.

(k) Governing Law: The validity, construction, and effect of the®Rlany rules and regulations relating to the Plashany Award
document shall be determined in accordance withativs of the Commonwealth of Pennsylvania, withgiuing effect to principles of
conflicts of laws, and applicable provisions ofdeal law.

(I) Awards to Participants Outside the United Stafhe Committee may modify the terms of any Awander the Plan made to
or held by a Participant who is then resident angarily employed outside of the United States iy amanner deemed by the Committee
to be necessary or appropriate in order that sweard shall conform to laws, regulations, and cust@fthe country in which the
Participant is then resident or primarily employedso that the value and other benefits of the iivwia the Participant, as affected by
foreign tax laws and other restrictions applicasen result of the Participant’s residence or eympémnt abroad shall be comparable to
the value of such an Award to a Participant whesdent or primarily employed in the United States

(m) Limitation on Rights Conferred under PlaNeither the Plan nor any action taken hereunidalt be construed as (i) giving
any Eligible Person or Participant the right to toaue to provide services to the Company or a dlidosi or affiliate, (ii) interfering in
any way with the right of the Company or a subsid@ affiliate to terminate the employment or eggiment of any Eligible Person at
any time, (iii) giving an Eligible Person or Paipiant any claim to be granted any Award under tla@ Br to be treated uniformly with
other Participants, employees or service providaréy) conferring on a Participant any of thehtigy of a shareholder of the Company
unless and until the Participant is duly issuettamsferred shares of Stock in accordance witheiras of an Award or a Non-qualified
Stock Option is duly exercised. Except as exprgsslyided in the Plan and an Award document, neitie Plan nor any Award
document shall confer on any person other thai€tirapany and the Participant any rights or remettlieseunder.

(n) Severability; Entire Agreementf any of the provisions of this Plan or any Adatocument is finally held to be invalid, illegal
or unenforceable (whether in whole or in part),bspmvision shall be deemed modified to the extieat,only to the extent, of such
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invalidity, illegality or unenforceability, and tlremaining provisions shall not be affected thergiogvided, that, if any of such
provisions is finally held to be invalid, illegaly unenforceable because it exceeds the maximupesbetermined to be acceptable to
permit such provision to be enforceable, such gioni shall be deemed to be modified to the mininextent necessary to modify such
scope in order to make such provision enforceabteunder. The Plan and any Award documents cotitaiantire agreement of the
parties with respect to the subject matter theamaf supersede all prior agreements, promises, aot®rarrangements, communicatis
representations and warranties between them, whetiteen or oral with respect to the subject mattereof.

(o) References to Legal and Regulatory ProvisidRsferences in this Plan to any provision of lagjuding the Code and the
Exchange Act, or rule or regulation (including ameting principles and interpretations) shall ing@wlibsequently adopted amendments
and any successor provisions, rules or regulations.

(p) Plan Effective Date and Terminatiofhe Plan shall become effective upon its adoptipthe Board. Unless earlier termina
by action of the Board of Directors and subjecB&ztion 6(a), the Plan will remain in effect ustilch time as no Stock remains
available for delivery under the Plan and the Camydaas no further rights or obligations under thenRvith respect to outstanding
Awards under the Plan.
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PROPRIETARY INFORMATION
PATENT LICENSE AGREEMENT

THIS IS A PATENT LICENSE AGREEMENT (the “Agreemeht®ntered into as of the Effective Date betweearbigital Communications
Corporation, a corporation organized and existinden the laws of the Commonwealth of Pennsylvanith a mailing address at 781 Third
Avenue, King of Prussia, Pennsylvania 19406, InigitBl Technology Corporation (“*ITC"), a Delawarerporation with a mailing address of
300 Delaware Avenue, Suite 527, Wilmington, DE 1B&hd Nokia Corporation (“Nokia”g company organized and existing under the

of Finland, with a mailing address of Keilalahderti SF-02150 Espoo, Finland.

PREAMBLE

IDC has developed extensive digital communicatieetnology experience involving both TDMA and catidsion multiple access (CDM¢/
technologies. ITC has an extensive and valuablégbiorof patents covering digital wireless teleplecsystems utilizing TDMA and CDMA
technologies. ITC owns and has the right to licehed TC Patents.

In conjunction with the execution of this Patentérise Agreement, ITC, IDC and Nokia are executim@®B Development Agreement,
providing for substantial value to IDC and ITC iretform of a funded development effort, a signiftcapportunity to license others under the
Third Generation technology being developed, aedtility to procure Third Generation equipment][**

In consideration of the substantial value being/joled to InterDigital under the TDD Development Agment, ITC is willing to grant Nokia
a world-wide, non-exclusive license under the Ibtgital Patents, and Nokia desires to obtain sutibemse, on the terms set forth below.

NOW, THEREFORE , in consideration of the mutual promises containecbin, and intending to be legally bound, thedipamagree as
follows:

**  Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.



1.1

2.1

2.2

PROPRIETARY INFORMATION
ARTICLE | DEFINITIONS

Definitions. As used herein, the terms set forth in the Ma&tgeement, Exhibit thereto, when used with initial capital letterghis
Agreement, including any Exhibits, attachmentsroeadments, shall have the meanings described mExhibit 1.

ARTICLE 1l LICENSE GRANT

InterDigital Grant ITC hereby grants and shall cause IDC and thilistes to grant to Nokia a non-exclusive, noartsferable,
worldwide, royalty-bearing license under the Intigiial Patents (excluding Patents for which thettise is provided under the TDD
Development Agreement) to design, make, have niaidal{stantially designed by Nokia), use, impoel] and otherwise distribute
Covered Subscriber Units and Covered Infrastruc

The grant above shall not include, by implicatiorotherwise, any license for components, exceptwlsed solely as a part and within
the licensed products defined above.

The licenses granted in this Agreement shall exteride Affiliates of Nokia but only as long as andhe extent that such entities
remain Affiliates. Any licenses granted herein st&iminate by the time an entity ceases to be flitiade of Nokia.

Conditions and Limitations on InterDigital Gre.

2.1.1The license grant set forth in Section 2.1 shatl@e the right to grant sublicenses under theDitgtal Patents
2



PROPRIETARY INFORMATION

2.2.2As used in Section 2.1, Covered Subscriber Units@overed Infrastructure shall be that equipmesigihed by or for Nokia or i
Affiliates and which are used by Nokia or its Afffiles or sold by Nokia or its Affiliates, in comf#d form, to its customers,
including without limitation operators, end-usergetail distributors. Provided Nokia is not in deft of its obligations hereunder,
Nokia's and its Affiliates’ customers that without liratton are operators, resellers and end-users butanhnot also
telecommunications suppliers (other than retail) rgceive a pass-through license for sale (inelgdease) or use of Covered
Subscriber Units and Covered Infrastructure forchta royalty has been paid hereunder (to the extgatties are payable
hereunder). Neither this Agreement nor any paymeatde hereunder, are intended, nor should theph&tied, as exhausting
ITC’s rights to royalties or damages or other comp@&rsfbom unlicensed purchase

2.2.3The Nokia Group shall have no rights to transfegdises under the InterDigital Patents throughaleaf ASICs, software or oth
parts to third parties; provided, however, the §miag limitation will not limit the Nokia Group’dght to provide spare parts and
enhancements for licensed Covered Subscriber @nd<Covered Infrastructur

2.2.4The sale of any item of Covered Subscriber Unit€avered Infrastructure shall not convey any liesnar other rights to
Subscriber Units or Infrastructure made by thirdipa used in conjunction with such Covered Subsecrunits and Covered
Infrastructure. For example, sale or use of a Nokaater switching center with a base station mantufed by Ericsson will not
convey any rights under the InterDigital Patentsutoh base station or its use. ITC shall haveitie to initiate legal action
against such third parties for direct or contribytmfringement to the same extent as if this |sehad not been execut:

3



2.3

2.4

*%

PROPRIETARY INFORMATION

N okia License GrantNokia hereby grants and shall cause its AffiBategrant to ITC a non-exclusive, non-transferalvierldwide,

[**] (except for Section 5.15.1) license under thekia Patents (excluding Patents for which thengzeis provided under the TDD
Development Agreement) to design, make, have madekstantially designed by ITC), use, import) seld otherwise distribute
Covered Subscriber Units, Covered InfrastructuteaBhone Products anc-CDMA Products

The grant above shall not include, by implicatiorotherwise, any license for components, exceptwlsed solely as a part and within
the licensed products defined above.

The licenses granted in this Agreement (includintpeut limitation Section 2.5) shall extend to I2@d the Affiliates of IDC but only

as long as and to the extent that (i) ITC is Cdledoby IDC and (ii) such other entities remain ifdtes of IDC. Any licenses granted
herein in respect of a particular entity shall tievate by the time an entity ceases to be an Afifilaf IDC or ITC ceases to be Controlled
by IDC.

Conditions and Limitations on Nokia Gre.

2.4.1The license grant set forth in Section 2.3 shatl@e the right to grant sublicenses under the Alkitents

2.4.2As used in Section 2.3, Subscriber Units and Cal/brzastructure shall be that equipment designedrtfor IDC or its Affiliates
and which are sold by IDC or its Affiliates, in cphated form, to their customers, including withtéiotitation operators, end-users
or retail

Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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PROPRIETARY INFORMATION

distributors. Provided IDC is not in default of @bligations hereunder, IDC’s and its Affiliatesistomers that are, without
limitation, operators, resellers and end-usersathg are not also telecommunications suppliers (dthen retail) will receive a
pass-through license for sale (including leasajser of Covered Subscriber Units, Covered Infratitine¢ for which a royalty has
been paid hereunder (to the extent royalties ayakgea hereunder). Neither this Agreement nor aryyrats made hereunder, are

intended, nor should they be construed, as exmaulsiokia’s or its Affiliates rights to royalties damages or other compensation
from unlicensed purchasers.

2.4.3InterDigital shall have no rights to transfer lises under the Nokia Group Patents through theo§#i81Cs, software or other
parts to third parties; provided, however, the §oiag limitation will not limit InterDigital’s righ to provide spare parts and
enhancements for licensed Covered Subscriber Qowered Infrastructure,-CDMA Products and UltraPhone Produt

2.4.4The sale of any item of Covered Subscriber Unit€avered Infrastructure shall not convey any liesnar other rights to
Subscriber Units or Infrastructure made by thirdipa used in conjunction with such Covered SubserUnits and Covered
Infrastructure. Nokia shall have the right to iai& legal action against such third parties foeatior contributory infringement to
the same extent as if this license had not beecuga@.

2.5 Nokia [**] . Nokia hereby agrees [**] (and shall ensure tteafiffiliates [**] of the Nokia Group Patents [*¥)i) ITC as regards the

*%

design, manufacture, have made, sale, import,hligion or use of FCDMA ASICs or modems in ¢

Confidential material which has been omitted afetifseparately with the Securities and Exchanger@isgion.
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3.1

*%

PROPRIETARY INFORMATION

for B-CDMA Products or UltraPhone ASICs or modem®i for UltraPhone Products, or (i) any ExistingerDigital UltraPhone
Licensee or Existing InterDigital B-CDMA Licenseg @egards the design, manufacture, have made jmsglert, distribution or use of
UltraPhone Products or B-CDMA Products to the exieensed by ITC or (iii) any purchaser of B-CDM# UltraPhone ASICs or
modems from ITC as regards the design, manufadtares made, sale, import, distribution or use shsmodems or ASICs in B-
CDMA Products or UltraPhone Products but with sfi¢hextending to only those Patent claims that tehnically necessary for the
features, functions, or processes performed bBtEEMA or UltraPhone ASIC or modem; provided funtheowever, that such [**]
set forth in (ii) and (iii) shall not apply as ta)(any portion of the B-CDMA Product or UltraPhdP@duct built to comply with a
Covered Standard or (b) entities set forth inififuch entities assert their patents against N@ki® Products or Covered Subscriber
Units and Covered Infrastructure complying with TR, or entities set forth in (iii) if such entitiessert their Patents against Nokia
Group.

ARTICLE Il ROYALTY RATES/PAYMENTS
Royalty Payment.

3.1.1Period 1.

(A) Initial Payment Subject to the provisions of Section 3.1.1 (C},3D), and 5.10.2, Nokia, in satisfaction ofritgalty
obligation for Covered Subscriber Units or Covelrgfdastructure (excluding Covered Subscriber Uaitd Covered
Infrastructure complying with [**]) sold by Nokiarats Affiliates (but only during the period of dftion) up to the

Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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PROPRIETARY INFORMATION

end of Period 1, shall pay to ITC thirty-one milidive hundred thousand U.S. dollars ($US31,50@@0). Such payment
shall be irrevocable and non-refundable.

(B) [**] Units :

(i) Nokia shall pay ITC an additional, r-refundable amount of $U.S.[**] for each CoveredSeriber Unit complying
with [**] (“Per Unit Rate”) sold by Nokia or its Afliates on or after the Effective Date. This payrmis intended to
cover the [**] functionality of the [**] Covered Siscriber Units and additional consideration for filmectionality
implementing other Covered Standards (excludingftiectionality covered under any royalty-free lice granted to
Nokia under the TDD Development Agreement for TDiddRicts) shall be provided under the provisionSegtion
3.1.1(A), as adjusted in Sections 3.1.1(C) and [{Dyonsideration of the payment set forth in S8t8.1.1(A), ITC
hereby releases and acquits Nokia and its Affdidtes of the Effective Date and only during thaqabof Affiliation)
from any and all claims of infringement of the Md&ital Patents by the making, selling or distting of Covered
Subscriber Units built to comply with only [**] poi to the Effective Date. Nokia and ITC shall at&gotiate in good
faith on the royalty to be payable if and when Noér its Affiliates begin to manufacture Infrastiwe complying

with [**].
**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@ission.
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PROPRIETARY INFORMATION

(i) Provided Nokia is not in default of its oblig@ns hereunder, Nokia shall be treated as a navsiréd licensee
(“MFL") under the InterDigital Patents with regata Covered Subscriber Units complying with [**] Ricts sold by
Nokia or its Affiliates during Period 1, such MFEkihg as to those previously entirely-licensed entities having
assets in excess of $US[**] or sales at time okagrent execution in excess of [**] Covel

Subscriber Units (“Large Entity”) and executing@ehse agreement with ITC covering [**]. If a Largetity
executing such agreement with ITC was partiallgriged by ITC prior to the Effective Date, Nokialshkso have th
right to substitute a revised Per Unit Rate in fhgseement with the terms in such agreement if agreement (a)
covers at least one previously unlicensed Patantisttechnically necessary when manufacturindingedr using
Covered

**  Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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PROPRIETARY INFORMATION

Subscriber Units complying with [**] or, (b) exteado multimode products, combining [**] and any etlpreviously
unlicensed air interface technology, but only te éxtent such patent is used in Covered SubsddibierIn
determining the revised Per Unit Rate, all thevaté factors under the applicable or related lieesgreements
(including the amendment thereto) by the licensedl e considered in arriving at a revised Pett Baite for the [**]
functionality of the Covered Subscriber Units todeenpared with Nokia's Per Unit Rate hereunder hiltithirty
days of executing any such license agreement dgardiein this Section, ITC shall within thirty (3@ays provide
Nokia with a copy of such agreements on a confidebasis. Nokia shall make such election withitys{60) days o
receipt of the subject license agreements from Bt@erwise, Nokia’'s MFL rights under this Sectidrals be deemed
waived. If Nokia elects to substitute the more falde Per Unit Rate, Nokia, as a condition precettethe
effectiveness of the substitute royalty-terms, Isbay all royalties owed under it then existingesgmnent with ITC for
[**] Covered Subscriber Unit sales made prior te ttate Nokia executes an agreement with such tutbstoyalty
terms or a maximum of ninety (90) days from theedatch MFL Agreement was executed by ITC.

(C) Competition AdjustmentAs an additional royalty payment for Period 1 kidowill pay ITC an additional [**] DOLLARS
($0**]) [**]. All payments required hereunder shadde made within thirty (30) days of the receiptBE’s written
notification (including all the material terms tkeef) by Nokia that such an agreement has beendigweh payment shall
be nor-refundable and be made regardless of whether thédgtome effective in Period 1 or Period

**  Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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(D)

(E)

PROPRIETARY INFORMATION

Early Termination Paymentf Nokia terminates the TDD Development Agreemfentconvenience or cause (except as

noted below), Nokia shall have the option to (ijtaate Period 1 and commence Period 2, or (ii)thayfollowing
additional amount to ITC, within thirty days of Nals notice of termination under the TDD Developmagreement,
based upon the year in which such termination a;¢arpermit Period 1 to extend up to an includiegember 31, 200:

Year of Termination Additional Royalty Payment
1999 $U.S. [*]
2000 $U.S. [*]
2001 $U.S. [*]

If Nokia terminates the TDD Project for cause htitable to the gross negligence or willful miscoctdaf IDC, then
Nokia’s shall be required only to make [**] of tirayment otherwise required above unless such tatininis based on
IDC’s willful abandonment of the TDD Project, in igh event no payment shall be required hereunder.

Nokia shall not be required to make full paymerdemSection 3.1.1 (C) if such payment(s) would lteéauNokia’s total
payments under this Section 3.1.1 exceeding th@oippayment to be made by such [**] . As used imer@nd upfront
payment shall mean an unconditional payment to &gentoy such [**] within twelve months of agreemerécution. In
such instance, Nokia shall only be required tothay amount which, when combined with other paymemide under this
Section 3.1.1, results in Nokia’'s total paymenngetqual to the amount of the upfront payment. Amther royalty
obligation of Nokia hereunder to be determined gisire provisions set forth under Section 3.

Confidential material which has been omitted afetifseparately with the Securities and Exchanger@isgion.
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3.1.2Period 2.

(A) Commencing in January 2001, or promptly aff2€lIreceives the notice of termination under Artiglef the TDD
Development Agreement, whichever is earlier, Nakid ITC shall commence negotiations in good faitlh® royalty
payments to be made by Nokia for sales of Coverdxd&iber Units and Covered Infrastructure occgrdaring Period 2.
If the parties are unable to reach an agreemest stfich good faith negotiations, the royalty olilmyashall be determined
in accordance with the provisions of Section 3(BR

(B) Absent an agreement by the parties to the aontiNokia’s royalty payments during Period 2 shalldetermined thru the
application of most favored licensee rights, adah in this Section. Nokia shall be consideredast favored licensee of
ITC with regard to (i) any Major Competitor Licendgreement or (ii) other ITC or IDC patent liceregreement involvin
at least 1S54/136 and/or GSM and signed on or #fteEffective Date with any entities having sdkgstime of agreement
execution) assets in excess of $US[**] or in exa#fg%*] Covered Subscriber Units (“Large Entity(}) and (ii)
collectively being referred to as the “MFL Agreerteh In applying this MFL status, Nokia may eledtether or not to
accept a non-Major Competitor License AgreemeratrablFL Agreement. If Nokia elects not to accepba-Major
Competitor License Agreement as an MFL Agreemeaki&ishall not be require

**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@ission.
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PROPRIETARY INFORMATION

to make any payments based on such agreementdibaitsio shall waive any MFL rights as to such agrent. If Nokia
accepts such agreement as an MFL agreement, Nogigfty payments during Period 2, subject to Niskéxercise of its
available MFL rights under future MFL Agreementsalsbe determined under (C ) and (D) below. Naiall be required
to accept as an MFL Agreement the first Major CotitgeLicense Agreement but may later substitutether MFL
Agreement, unless the MFL rights to such agreetasteen waived by Nokia.

(C)  [**], Nokia shall pay royalties to ITC for Perd 2 sales on equivalent terms and conditions@setket forth in the MFL
Agreement last imposed on (in the case of the Migjor Competitor License Agreement), or selectedib the case of all
other MFL Agreements), except for any payment @tlans which shall solely be determined in accocganith Section
(C) and (D).

[**]
**  Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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(i) Once such Royalty Rates have been determinedRthatlty Rate for Period 2 shall be applied to salesle by Noki
and its Affiliates during Period 2. In addition*T*

(i) [
**  Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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(iii) For Period 2, Nokia shall pay royalties to@Thased on the Royalty Rate for Period 2. If th@iapble MFL
Agreement provided for running royalty paymentskidts payments shall be on the same basis. If pipdicable
MFL Agreement provided for payment on a lump sumsifiaNokia shall pay on a lump sum basis. As pattie MFL
application, Nokia would have to abide by all relet/royalty-bearing terms in the MFL Agreement,eptdhat
whenever there is a conflict between the term&isfAgreement (and, if applicable, the Related Agrents) and the
MFL Agreement, the terms of this Agreement (anapiplicable, the Related Agreements) shall comtrdthe extent
necessary to meet the intent of the parties heesu

D. The procedure for applying Nol's MFL rights shall be as follow

() Until ITC signs a Major Competitor License Agraent, or Nokia selects a non-Major Competitor &grent as an
MFL Agreement Nokia will have no obligation to p

14



PROPRIETARY INFORMATION

ITC royalties during Period 2. [**] The parties dhaly on accepted industry reports in assessitigniarket share

(i Promptly, but no later than thirty (30) dayfsest execution, ITC shall provide a copy of eachlMkgreement on a
confidential basis. Within sixty (60) days of Nokiaeceipt of the first Major Competitor License rkgment, or
Nokia's notification to ITC that it may want to exercis#-L rights as to a non-Major Competitor Agreemehég,
parties will meet to determine, in good faith, hmaapply such agreements to Nokia (“Nokia MFL Agnemat”). If the
parties have failed to execute a Nokia MFL Agreetmdgthin sixty (60) days of the either receipt &mth above,
either party may declare a dispute and seek réspnlunder the Dispute Resolution Procedures; pexyitiowever,
that, as regards any MFL Agreement except foritise Major Competitor Agreement, Nokia may canaedlsdispute
if it elects not to accept any such agreement ddkln Agreement

(iii) As regards the second and third Major Compethgreements and any other MFL Agreements exécafter the first
Major Competitor Agreement, ITC shi

**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@ission.
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provide a copy of each Major Competitor Licensedggnent and other patent license agreement to o&maptly

but no later than thirty (30) days after executidiNokia wishes to take advantage of its MFL righs regards such
agreement, Nokia shall notify ITC of that electigithin sixty (60) thirty days of receipt of suchragment. Nokia's
failure to notify ITC shall act as a waiver of Nald MFL rights as regards such agreement. If Nelégats to exercise
its MFL rights, the parties will use the procedatglined above under (ii).

(iv) [
**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@@ission.
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v) [
(vi) The effective date for the Nokia MFL Agreement (natived by Nokia) shall be the earlier of (a) tledNokia elect
the MFL Agreement or (b) the date ninety (90) dags passed from the execution of the MFL Agreen

(vii) [
**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@@ission.
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(viii) [**]

(ix) If Nokia is already licensed in a separate agre¢meder some of the InterDigital Patents, no doubjalties shall b
due as a consequence of the MFL Agreement for {salieensed under such agreem:

3.1.3[*]

**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@@ission.
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4.1

4.2

4.3

*%

ARTICLE IV TERM/TERMINATION

Term. The term of this Agreement shall commence orttifiective Date and terminate on December 31, 200f&ss sooner terminated

as provided hereir
Termination for Default This Agreement may be canceled by either papgnusixty (60) days’ prior written notice, if théher party is

in breach of any of its material obligations hememand the breach is not remedied within the pgi&riod. The non-payment of any
license fees (except the initial fee and the rogslifor [**]) by Nokia because of a good faith disaement in respect of (i) expiration of
Period 1; (ii) occurrence of a Major Competitor Bijiii) Nokia MFL rights, (iv) terms applicable the license of Nokia after the
occurrence of a competitor event; shall not beeadin of any material obligation hereunder, or figorequirements of such payment
obligations, until the dispute has been solvediibittation in accordance with the Master Agreemémntase of a breach under [**]
portion, the parties shall only be entitled to terate the [**] portion of this Agreemer

Other Termination Right. This Agreement may be canceled upon thirty

Confidential material which has been omitted afetifseparately with the Securities and Exchanger@isgion.
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days’ prior written notice by Nokia, if Control ddC or ITC is acquired by an entity with whom Noksalicensed under such acquiring
entity's patents and such agreement extends to the pafdts.

Effect of Expiration/TerminationUpon expiration of this Agreement, or terminatafrthis Agreement in accordance with Section 4

4.3,

4.4.1Except for Section 4.4.2 and 4.4.3 below, all ightleases, and licenses granted by the partiearer shall terminate as to
future sales provided, further that if no Major Guetitor event has occurred prior to expiration, Mahall have the option to be
considered as having made licensed sales up exghigation provided Nokia agrees to make any paysesguired under Section
3.1.2 (but not 3.1.1(C)) in the event a Major Cotitpeevent occurs subsequent to such expira

4.4.2To the extent Nokia has, prior a termination duthtomaterial default of IDC or ITC (including teimations arising thru the filing
of oppositions), paid to ITC the initial paymenttbirty one and one-half (31.50) million U.S. de#lathe paid-up license for
Period 1 shall continue and, upon the choice ofidlasther rights and licenses granted hereundéf®yto Nokia shall remain in
force, along with the related obligations. To tliéeat Nokia has, prior to a termination due todeéault of Nokia or its Affiliates
(including terminations arising thru the filing oppositions), paid to ITC the initial payment oifrth one and one-half (31.50)
million U.S. dollars, the paid-up license for Perib shall continue along with the obligation to malompetition adjustment
payments (Section 3.1.1(C)) and TDD Project tertmnapayments (Section 3.1.1(D)) as set forth ime|

4.4.3If the license or rights hereunder are terminatatigly (whenever thi:
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5.1

5.2

PROPRIETARY INFORMATION

Agreement allows partial termination), such partiainination shall not affect the remaining riglabligations and licenses of this
Agreement

Survival. In addition to the foregoing, the following preidns shall survive expiration of this Agreement..B(A), 5.1, 5.2, and 5..

ARTICLE V MISCELLANEOUS

Payments/ReportAll payments made hereunder shall be non-refuled&uring Period 1, Nokia shall provide, on Sedteml, for the

six month period ending June 30, and March 1,Herdix month period ending December 31, a royalpprt and, if required, royalty
payment, as regards Covered Subscriber Units amdr€d Infrastructure complying with [**] sold by K@ and its Affiliates during
such period. Each report shall be certified as mtelby Nokia’'s Chief Financial Officer or Vice Bigent ntellectual Property, and ¢
forth the quantity of each type of Covered Subsgrlbnits and Covered Infrastructure sold, and &l information sufficient to
determine the royalties payable for such Coverdas&iber Units and Covered Infrastructure. All soeports shall be held in
confidence by ITC

Currency ConversionUnited States Dollar ($US) denominated saled blealeported as transacted. Sales denominatetién o

currencies than United States dollars shall bertedat the US/non-US rate applied generally byiBloBuch rate shall be defined by
Nokia.

5.3 _Oppositions During Period 1, either party may terminate #gseement if the other party formally opposeseaks a declaration of

*%

invalidity of, any TDMA patent of the other par{y*]

Confidential material which has been omitted atetifseparately with the Securities and Exchanger@ission.
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5.4

5.5

5.6

5.7

5.8

PROPRIETARY INFORMATION
the parties will negotiate in good faith on a comerad resolution to the patent isst

Release Nokia hereby releases, and shall cause its Afifii to release, IDC and its Affiliates from ang aii claims of infringement
under the Nokia Group for the making, have madepitting, distributing, selling or using of Cover8dbscriber Units, Covered
Infrastructure, UltraPhone Products ar-CDMA Products prior to the Effective Da

Audit. In addition to audit rights granted to both pestin the Master Agreement in respect of the acgushpayments, Nokia shall
have the right to audit ITC and IDC for their compkte with Nokia’s MFL under Sections 3.1.1 (B) &il.2 of this Agreement. Such
audit right shall be in accordance, as applicakbith the provisions of Section 6.2 of the Masterédgment

Identification on Covered Subscriber Units/Qedelnfrastructur@oth parties shall, and shall cause its Affiliati@suse reasonable
efforts to affix in appropriate product packagingrstructions, to the extent required by the Idaais, a label indicating that the
products are manufactured or sold under one or widh@lowing patents: [as defined by the othertph

Limited Warranty ITC and Nokia each represents and warrants thaisithe right to license the licensed patentghiiel TC, IDC nor
Nokia makes any other representation or warrantly weigard to the validity of the InterDigital Pateior Nokia Group Patents, or t
other party’s ability to use, manufacture, have ufiactured or sell Covered Subscriber Units andfrefed Infrastructure free of
infringement of third party intellectual properights. Neither ITC nor Nokia shall have any obligatto maintain or prosecute
InterDigital Patents or Nokia Group Patel

Affiliate Performance. Both parties shall be responsible for all acti
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PROPRIETARY INFORMATION

required of its Affiliates hereunder and shall iadle to the other party for any adverse actiofaidure to perform by its Affiliates
hereunder

5.9 Limitation. Nothing in this Agreement shall be construed@psan agreement to bring or prosecute actionsagtiird party infringers
of the Nokia Group Patents or InterDigital Pate(t¥;conferring any license or right under any patgher than the Nokia Group
Patents or InterDigital Patents; or (c) conferrdmy right to use such Patents outside the fielasefdefined by the license grant of this

Agreement

5.10 Acquisitions/AssignmentThis Agreement is personal to Nokia and ITC aray mot be assigned or transferred, nor may anpdiee
granted hereunder be assigned or transferred tbementity, whether by operation of law or othexyiand any attempt to make any
such assignment or transfer shall be null and \widept as follows

5.10.1Acquisition of InterDigital. If Control of IDC or ITC is acquired by anothertity (aside from corporate re-organizations among
IDC and its Affiliates), the licenses granted bykiNoto ITC under this Agreement shall, at the sbéeretion of Nokia, be either
(i) retroactively and prospectively limited to ID&then-current product operations (including type guantity of products
produced and reasonable extensions and growthofheoeresulting from the acquisition), or (ii) exided to the comparable
business operations of the acquiring entity, wathappropriate adjustments being made to IDC’sltpydligation to address, if
necessaryhigher than expected volumes, different productgaties, etc., as a result of such acquisition,(apduch entity bein
required to grant Nokia licenses under its pateaisparable to the licenses granted by Nokia toh&@under

23




PROPRIETARY INFORMATION

5.10.2Acquisition of Nokia. If Control of Nokia is acquired by another enfjaside from corporate mrganizations among Nokia and
Affiliates), the licenses granted by ITC to Nokiader this Agreement shall, at the sole discretiolT@, be either (i) retroactivel
and prospectively limited to Nokia’'s then-currendguct operations (including type and quantity afducts produced and
reasonable extensions and growth thereof not reguftiom the acquisition), or (ii) extended to tt@mparable business operati
of the acquiring entity, with (a) appropriate adiments being made to Nokgfoyalty obligation under the Nokia MFL Agreemnr
to address, if necessary, higher than expectednasudifferent product categories, etc., as atre$such acquisition, and (b)
such entity being required to grant ITC licensegaurits patents comparable to the licenses grdntédbkia to ITC hereunde

5.10.3Acquisition by Nokia To the extent that Nokia or its Affiliates gai@sntrol of, or acquires the associated assetsaihanentity
involved in the manufacture, sale or use of Cové&uelscriber Units and/or Covered Infrastructurekiland ITC shall negotiate
in good faith (subject to resolution under the DigpResolution Procedures) as regards to unliceseded (as regards InterDigital
Patents) of Covered Subscriber Units and/or Coviiedstructure. To the extent (i) [**] at the tinoé Nokia acquisition no
adjustment shall be made to the payments setifoiSiection 3.1.1 or to any lump sum payment, ordgstermination of any
running royalty rate made under any existing NoKRFL Agreement ; otherwise, the parties shall negetin good faith such
adjustments incremental to the respective s

**  Confidential material which has been omitted afetfseparately with the Securities and Exchanger@ission.
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PROPRIETARY INFORMATION

subject to resolution under the Dispute Resolulascedures. The parties shall also negotiate suejastment if Nokia acquires

a number of entities, the aggregate of which hgdQbvered Subscriber Unit sales or $US[**] in Cogd Infrastructure revenue
at the time of the Nokia acquisition.

5.10.4Assignment of PatentdTC, IDC and their Affiliates, and Nokia Group ynassign any patents or patent applications coveyed
this Agreement to third parties only on the comditthat the licenses granted hereunder shall retodia valid and effective
subject to the terms of this Agreeme

5.11 Entire Agreement/Amendmerithis Agreement contains the complete and fined@gent between the parties, and supersedes all
previous understandings relating to the subjectanhereof whether oral or written. This Agreemmaty only be modified by a written
agreement signed by duly authorized representati/éee parties

IN WITNESS WHEREOF, the parties have executedAlgieement by their duly authorized representatives.

INTERDIGITAL COMMUNICATIONS
CORPORATION

By: /s/ William A. Doyle
Name: William A. Doyle
Title: Presiden
Date: January 29, 19¢

*%

Confidential material which has been omitted afetifseparately with the Securities and Exchanger@isgion.
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PROPRIETARY INFORMATION

INTERDIGITAL TECHNOLOGY CORPORATION

By:

/s/ Howard E. Goldber

Name: Howard E. Goldbel
Title: Presiden
Date: January 29, 19¢

NOKIA CORPORATION

By:

/s/ Yrj6 Neuvo By: /s/ Heikki Huttuner
Name: Yro Neuvo Name: Heikki Huttunel
Title: SVP. Product Creatic Title: V.P. Licensing
Date: January 28, 19¢ Date: January 28, 19¢
26
Exhibit 10.77
May 20, 2005

Charles R. Tilden

Re: Severance Agreement and General Release

Dear Rip:

We are interested in resolving amicably your sejmaraf employment with InterDigital Communicatio@®rporation (“the Company,’

effective May 2, 2005 (“Termination Date”). Towdtds end, we propose the following Severance Agexgnwhich includes a General
Release (“Agreement”).

The terms and conditions set forth in Paragrapalavbwill apply regardless of whether you elecsign this Agreement. However, the

severance payments and other benefits set foRaragraph 2 below are contingent on your signirgAQreement.

You may consider for forty-five (45) days whetheuywish to sign this Agreement. You are encourdagedview the proposed

Agreement with your attorney.

1. As noted above, regardless of whether you $ignAgreement:;

(@) Your last day of employment will be your Teraion Date. You will be paid for all time worked tgand including your
Termination Date.

(b) You will be paid for accrued but unused Paich@iOff (PTO) on the next regular pay period followipayroll's receipt of your
final timesheet, in accordance with Company policy.

(c) Your eligibility to participate in Company spored medical, dental and/or vision insurance plétisease effective your last
day of employment. However, you will be eligibledontinue such benefits, at your sole expensepypatdo the Consolidated Omnibus
Budget Reconciliation Act (“COBRA"), subject to CEBB'’s terms, conditions and restrictions. (PleaseRaragraph 2(b) below for
what will occur in the event you sign this Agreeren

(d) Your participation in all other Company sporegbgroup benefits including group life, disabilitgd accidental death and
dismemberment coverage will cease effective yagirday of employment. However, you may be eligibleonvert your life insurance
coverage to a private policy, at your sole expessiject to the insurer’s terms, conditions antri@®ns. If you wish to convert your
life insurance policy to a private policy, pleasmtact Human Resources to receive the appropragterpork.

(e) Your participation in the Company’s 401(k) Sms Plan or Employee Stock Purchase Plan shalkk adéective your
Termination Date. You will receive detail



information from the Company’s 401K Plan providBiversified Investment Advisors) regarding your 4Q1Plan fund status and
disbursement options.

(f) Your participation in the Company’s Flexible iRbursement Account will cease effective your Teration Date. You will
have a set amount of time following your last dagmployment to submit claims for reimbursementamttiis Plan. Details will be
provided by Human Resources.

(9) All vested stock options previously granted¢a by the Board will terminate in accordance with terms of the applicable
Stock Option Plan under which they were granted; Aon-vested options will terminate effective ytast day of employment. A
schedule setting forth your holdings has been gexVto you. You are responsible for reviewing thpli@able Stock Option Plan and
Option Grant and determining the expiration datgafr options. If you need assistance, please cbtita Company’s stock plan
administrator.

(h) You will receive a pro-rata portion of your LlH'tash bonus and RSU award in accordance witlethrestof the InterDigital
Communications Corporation Long Term Compensati@agifam.

(i) The restricted stock granted as part of youruath bonus in the last two fiscal years will remegntricted as to transferability as
set forth in the related award agreements.

2. If you sign this Agreement, agreeing to be booypthe General Release set forth in Paragraphoviend the other terms and
conditions of this Agreement, the Company agredselbsvs, intending to be legally bound:

(a) To pay thirteen (13) months of severance payat current rate of base salary as of your lagtaf employment, less
withholding of all applicable federal, state anddbtaxes. The severance payments will be paidtoity accordance with the Compasy
regular payroll practices through the end of Fety@806 and the remainder will be paid to you iorap sum prior to March 15, 2006,
provided, however your covenant not to compete uadetion 8 of your Employment Agreement shall renira effect until May 2,
2006. The first severance payment will be madeotogonsistent with the first regular pay perioddaing the expiration of the
Revocation Period set forth in paragraph 18 befpavyided that the Company has received an exeaaey of this Agreement.

(b) To pay the “designated portion” of the premiumith regard to your continued participation in thempany’s group health
insurance (medical, dental and vision) pursua@@BRA for a period of thirteen months, providedtthau continue to have your co-
payment withheld from your severance pay or oth&svpiay it. Thereafter, your continued participatiothe Company’s group health
plan pursuant to COBRA shall be at your sole expeRer purposes of this provision, the “designgiedion” shall be the portion of tf
premium which the Company paid at the time of y@umination, as the same may be adjusted uponethi@fiing of the new benefits
plan year. Your execution of this Agreement con§irtinat upon receipt of the COBRA enrollment forros will elect to continue
coverage and you



authorize the deduction of the applicable co-paytrfrem your severance pay, unless you notify HuiRasources, in writing, of your
intent not to elect COBRA.

(c) To immediately following the Revocation Peridtithe restrictions on transferability on the st of restricted stock
referenced in paragraph 1.(i) above.

3. You will be provided with outplacement servickesigned for executive level personnel for a peoib@ months if you so request.
Thereafter, you may extend the outplacement, aCtirapany’s expense, for up to two immediately sgbeat three (3) month periods if you
have not accepted an offer of employment.

4. In consideration for the Company’s paymentsathér benefits set forth above in Paragraph 2,agvee, intending to be legally
bound, to release and forever discharge the Compaahyts related or affiliated companies, and exHdheir past, present and future officers,
directors, attorneys, employees, owners, partiresarers, benefit plan fiduciaries and agents,theit respective successors and assigns in
such capacities (collectively “Releasees”), joirthd severally, from any and all actions, compfaioauses of action, lawsuits or claims of
any kind (collectively “Claims”), known or unknowasserted or unasserted, which you, your heirgitagsuccessors or assigns ever had,
now have or hereafter may have against any Releaiseg out of any matter, occurrence, omissioavant existing or occurring prior to
your execution of this Agreement, including, with&mitation: any claims relating to or arising aftyour employment with and/
termination of employment by the Company and/or afnys related and/or affiliated companies; argirals for unpaid or withheld wages,
severance, benefits, bonuses, commissions andier compensation of any kinany claims for reimbursement of expenses of any kih
any claims arising under the Employee Retirement loome Security Act; any claims for attorneys’ fees;osts or expenses; any claims
of discrimination and/or harassment based on agees, race, religion, color, creed, disability, handaiap, citizenship, national origin,
ancestry, sexual orientation, or any other factor ptected by Federal, State or Local law (such as éhAge Discrimination in
Employment Act, 29 U.S.C. 821 et. sec ., Title VII of the Civil Rights Act 0fLl964, as amended, the Americans with Disabilitiesct, the
Pennsylvania Human Relations Act and the New York Hman Rights Law) and any claims for retaliation the@eunder; any claims unde
the Family Medical Leave Act or any other fedesshte or local laws governing leaves of absencerkims under the National Labor
Relations Act; any claims for violation of publiolgy; any claims arising under the Sarbanes-ORetyof 2002, as amended from time to
time; any claims for retaliation and/or any whibttever claims; any claims for emotional distresgain and suffering; and/or any other
statutory or common law claims, now existing ordieafter recognized, known or unknown, includingt ot limited to, breach of contract,
libel, slander, fraud, wrongful discharge, promigsestoppel, equitable estoppel and misrepresentati

5. You acknowledge and agree that the Companysraaee payments and other benefits under Paragrapbve are adequate
consideration to support your General Release iagPaph 3 above.

6. Nothing in this Agreement shall result ia)(the forfeiture of any vested benefits, or wang Claims with regard to any vested
benefits, under any Company 401 (k) Savings



Plan, Employee Stock Purchase Plan or other defeompensation plans or (b) waiver of any rightsittemnification or coverage under
director and officer liability insurance policies.

7. Regardless of whether you execute this Agreegmgentare prohibited from using or disclosing, dihg or indirectly, for you own
benefit or the benefit of any person or entity, ahthe confidential and proprietary informationtbé Company (the “Confidential
Information”), except as may be required to beldssd pursuant to judicial, arbitral or governméntguirement or order, provided you take
reasonable steps to give the Company sufficient@dt order to contest such requirement or orlach Confidential Information includes
but is not limited to, information regarding ther@oany’s sales and marketing information and techniquesiness plans, financial data, tr:
secrets (including without limitation any technigaformation, hardware, software, algorithms, seurode, object code, drawings, sketches,
designs, processes, procedures, formulae, dattsepomputer programs, charts, improvements agther technical information or
knowledge relating to the development, design amementation of the Company’s products and sesyiqwicing lists, supplier lists and
other confidential supplier data, customer listd ather confidential customer data, and any othf@rination or knowledge concerning the
Company and its business or others that the Comg@aey business with, whether or not in tangiblenfahat is not otherwise publicly
available. Further, you are required to executth&rrdocuments or instruments required for patesggrution. You are reminded of your
obligations under Sections 6, 7 and 8 of your Emplent Agreement dated November 18, 1996 (as amehpligids, 2000) as well as your
obligations under your Non-Disclosure and Assignhoéiideas Agreement dated as of February 28, 2866&tions 6, 7, 8, 10 and 21 of your
Employment Agreement survive termination of youmpémgment as well as your obligations under your Nlisclosure and Assignment of
Ideas Agreement dated as of February 28, 2005rdiega of whether you execute this Agreement. TéstriRted Period under Section 8 of
your Employment Agreement shall be one year irretspe of the timing of severance payments hereuaddrit is further clarified that yc
may provide services during the Restricted Peraithé noncompetitive portion of an entity whiclersgaged in a business activity
competitive with the Company’s Business or the hess of any of the Company’s subsidiaries or afék provided you have obtained the
prior written consent of the Company, not to becaispnably withheld or delayed. Under such permitedimstances you are not limited
with respect to your receipt of compensatory equitthe entire Permitted Entity. In addition, SentB(d)(ii) does not apply to serving as a
reference provided it is not for purposes of emiplgyor retaining a current or former employee & @ompany at your then current business
during the Restricted Period.

8. You agree that in the event you receive a raquredemand, orally, in writing, electronically otherwise, for the disclosure or
production of information which you acquired in #t@urse of your employment which is not generalipwn by or readily accessible to the
public, you must notify immediately, in writing,avcertified mail, the Company’s General Counsghatfollowing address: 781 Third
Avenue, King of Prussia, Pennsylvania 19406. Any alhdocuments (written or electronic) in your gession or control relating to the
request or demand shall be included with the ruatifon. You shall wait a minimum of ten (10) dags the maximum time permitted by such
legal process, if less) after sending the lettéoreemaking a disclosure or production to give @mpany time to determine whether the
disclosure or production involves confidential andiroprietary information, in which event the Caang may seek to prohibit and/or restrict
the production and/or disclosure and/or to obtginctective



order with regard thereto. This provision coverd, ib not limited to, requests or demands in cotioravith judicial, administrative,
arbitration and all other adversarial proceediltigthe request or demand is in conjunction withi¢iel, administrative, arbitration or other
adversarial proceedings, copies of all corresporgleegarding the request or demand shall be indludi the information sent to the
General Counsel. The foregoing shall not prohibii from complying with legal process when, by wagxample, the Company fails to
obtain a protective order prohibiting disclosurgoorduction of documents.

9. Prior to the termination of your employment asdca condition precedent to receiving the paymamdsother benefits set forth in
paragraph 2 above, you must return to the Compaitsining no copiesall Confidential Information, keys, documentstrespondence,
access cards, computer equipment, computer tagedigitettes, manuals, engineering notebooks, custarformation, and any other
property and information in either printed or etenic formats which you obtained as a result dharonnection with your employment by
Company. Notwithstanding the foregoing, you magireaind utilize copies of your rolodex and othenikir address books.

10. You agree that you will not make any negatimmments or disparaging remarks, in writing, oralfyelectronically, about the
Company or any other Releasee and their respeaftfieers, directors, shareholders, employees aeditagand their respective products and
services. The Company agrees that it and its execatficers and directors, acting in such capasitshall not make any negative comments
or disparaging remarks, in any public statemenuuiniic filing nor to any prospective employer prded that all communication between the
Company and such prospective employer shall baisixely with the Chief Human Resources Officer, Yclanacs. However, nothing in this
Agreement shall be interpreted to restrict yountignd obligation to testify truthfully or to makermal competitive statements as to products
and services in the course of your future employirpesvided such statements do not violate yourgalions with respect to Confidential
Information and such employment does not violataryabligations under section 8 of your Employmegtéement. Further, nothing in this
Agreement will prevent the Company from makinghifut statements about you in any legal or admiatste proceeding, to any
governmental agency which regulates the Compaiitg business or in any legally required securifiigsy.

11. In response to any inquiries by employees®Qbmpany or third parties concerning any of theseor circumstances of your
termination, you agree (i) that you will state ottiat your employment with and position as a doeof the Company have terminated by
mutual agreement or to state information publiégsctbsed by the Company, whether in press releasdsdic filings or otherwise, or (ii) if
information publicly disclosed by the Company, wieetin press releases, public filings or otherwismcerning this Agreement or the terms
or circumstances of your termination is inaccumatany material respect, you may respond to thaimggvith accurate corrective information
so long as you have previously notified the Compafithe material inaccuracy and requested the Cagnfraissue a corrective disclosure
the Company has failed to issue such a correctsa@asure within five days of your notification arefjuest.

12. While you are not prevented from applying forpdoyment or reemployment with the Company or algted or affiliated compan
in the event that you seek employment



and/or reemployment, the Company or any relateaffoiated company shall have no obligation to eaypyou or reemploy you, and the
failure or refusal to employ you or reemploy yoalshot be deemed unlawful retaliation or discriation against you.

13. This Agreement may be amended only in writiggad by you and me, Sr. Human Resources OffidgheoCompany.

14. This Agreement shall be governed by and coedtin accordance with the laws of the Commonwe#ltPennsylvania, without
reference to conflicts of law principles.

15. Nothing in this Agreement shall be construedraadmission or concession of liability or wrongndoby the Company or any other
Releasee. Rather, the proposed Agreement is b#ferga for the sole purpose of settling amicably and all possible disputes between the
parties.

16. If any provision in this Agreement or the apation thereof is construed to be overbroad, thercourt making such determination
shall have the authority to narrow the provisiomasessary to make it enforceable and the provigail then be enforceable in its narrowed
form. In the event that any provision in this Agret is determined to be legally invalid or uneoéable by any court of competent
jurisdiction and cannot be modified to be enfordeatne affected provision(s) shall be strickenrfrthe Agreement, and the remaining te
of the Agreement and its enforceability shall remanaffected thereby.

17. You agree and represent that:

(&) You have read carefully the terms of this Agneat, including the General Release;

(b) You have had an opportunity to and have beeowaged to review this Agreement, including th@&al Release, with an
attorney;

(c) You understand the meaning and effect of thgeof this Agreement, including the General Redeas
(d) You were given at least 45 days to determinetivr you wished to enter into this Agreement,udiig the General Release;

(e) The entry into and execution of this Agreemardiuding the General Release, is of your own &eé voluntary act without
compulsion of any kind;

(f) No promise or inducement not expressed heragtfeen made to you; and
(9) You have adequate information to make a knowaing voluntary waiver.

18. If you sign this Agreement, you will retain theght to revoke it for seven (7) calendar daysgVBcation Period”). The Agreement
shall not be effective until after the Revocati@riBd has expired without you having revoked it.réeoke this Agreement, you

6



must send a letter to my attention. The letter rbagpbost-marked within 7 days of your executiothef Agreement. If the seventh day is a
Sunday or federal holiday, then the letter mugbdst-marked on the following business day. If yeuwoke this Agreement on a timely basis,
you shall not be eligible for the payments and obenefits set forth in paragraph 2 abc

19. As noted above, you have 45 days to decideheghgbu wish to execute this Agreement. If you dbsign this Agreement on or
before July 4, 2005, then this offer is withdrawrd ou will not be eligible for the payments antletbenefits set forth in paragraph 2 above.

20. In connection with this Agreement, we are pdlng you with a list of the ages and job titlegludse employees whose employment
is being terminated on the Termination Date. PlasageAttachment A.

If you agree with the proposed terms as set fdithve, please sign this letter indicating that yadearstand, agree with and intend to be
legally bound by such terms.

We wish you the best in the future.

Sincerely,

/s/ G. D. Isaac
Gary Isaacs, Sr. Human Resources Oft

UNDERSTOOD AND AGREED,
INTENDING TO BE LEGALLY BOUND:

/s/ Charles R. Tilde /sl Elizabeth A. Tilder
Charles R. Tildel Witness

May 26, 2005
Date



ATTACHMENT A
TO SEVERANCE AGREEMENT AND GENERAL RELEASE

INFORMATION MADE AVAILABLE PURSUANT TO
THE OLDER WORKER BENEFIT PROTECTION ACT OF 1990

The following information is provided in accordaneih the Older Worker Benefit Protection Act ofa®Bto permit affected employees
age forty (40) and older to evaluate whether tecateea Severance Agreement and General Releaswiin for the receipt of severance
benefits.

1. For purposes of this Attachment, the Decisidiat consists of the following two (2) positionshiéf Executive Officer and Chief
Operating Officer.

2. Both employees in the Decisional Unit are bearguinated and are eligible for and have been sldor the applicable severance
payments and other benefits.

3. Both employees who are being terminated arébédidor the severance payments and other berssitforth in paragraph 2 of his
Severance Agreement and General Release. Howevegdive the severance payments and other besefitsrth in paragraph 2 of his
Severance Agreement and General Release, the exeptoyst sign the Severance Agreement and Gendesldeeand return it to Gary Isai
the Companys Senior Human Resources Officer, InterDigital Caminations Corporation, 781 Third Avenue, King ofissia, PA 19406, r
later than forty-five (45) days after receiving theverance Agreement and General Release. Ons@gtiesl Severance Agreement and
General Release is returned to Mr. Isaacs, an gm@plbas seven (7) days to revoke it.

4. The following is a listing of the ages and jales of employees in the Decisional Unit who waral were not selected for termination
and the offer of severance payments and other ibeasfset forth in paragraph 2 of his Severancedment:

(a) Employees who were not selected for terminadmthat they are not eligible for severance paysend other benefits:
None

(b) Employees who were selected for terminationaedeligible for the severance payments and ditbeefits set forth in
paragraph 2 of his Severance Agreement:

Chief Executive Office Age 59
Chief Operating Office Age 51

Exhibit 10.78
May 20, 2005

Howard E. Goldberg

Re: Severance Agreement and General Release

Dear Howard:

We are interested in resolving amicably your sejmaraf employment with InterDigital Communicatio@®rporation (“the Company,
effective May 2, 2005 (“Termination Date”). Towdtds end, we propose the following Severance Agexgnwhich includes a General
Release (“Agreement”).

The terms and conditions set forth in Paragrapalavbwill apply regardless of whether you elecsign this Agreement. However, the
severance payments and other benefits set foRariagraph 2 below are contingent on your signiirgAjreement.

You may consider for forty-five (45) days whetheuywish to sign this Agreement. You are encourdgedview the proposed
Agreement with your attorney.

1. As noted above, regardless of whether you $ignAgreement:;

(@) Your last day of employment will be your Teraion Date. You will be paid for all time worked tgand including your
Termination Date.

(b) You will be paid for accrued but unused Paich@iOff (PTO) on the next regular pay period followipayroll's receipt of your
final timesheet, in accordance with Company policy.

(c) Your eligibility to participate in Company spored medical, dental and/or vision insurance plétisease effective your last
day of employment. However, you will be eligibledontinue such benefits, at your sole expensepypatdo the Consolidated Omnibus
Budget Reconciliation Act (“COBRA"), subject to CBB'’s terms, conditions and restrictions. (PleaseRaragraph 2(b) below for
what will occur in the event you sign this Agreeren

(d) Your participation in all other Company sporegbgroup benefits including group life, disabilitgd accidental death and
dismemberment coverage will cease effective yagirday of employment. However, you may be eligibleonvert your life insurance
coverage to a private policy, at your sole expesskject to the insurer’s terms, conditions antri@®ns. If you wish to convert your
life insurance policy to a private policy, pleasmtact Human Resources to receive the appropragierpork.



(e) Your active participation in the Company’s 4Q1%avings Plan or Employee Stock Purchase Pldhcdese effective your
Termination Date provided, however, that all ameuhte to your 401k plan account or stock purch&seqccount with reference to
contributions relating to periods on or before Teemination Date shall nevertheless be made inrdecce with relevant plan
provisions and statutory requirements and limitaiorou will receive detailed information from tBempany’s 401K Plan provider
(Diversified Investments Advisors) regarding yo0id4k) Plan fund status and disbursement options.

(f) Your active participation in the Company’s Flele Reimbursement Account will cease effectiveyonr Termination Date.
You will have a set amount of time following yoasst day of employment to submit claims for reimeuarent under this Plan. Details
will be provided by Human Resources.

(9) All vested stock options previously grantegyéa by the Board will terminate in accordance wvtith terms of the applicable
Stock Option Plan under which they were granted; Aon-vested options will terminate effective ydast day of employment. A
schedule setting forth your holdings has been gexiito you. You are responsible for reviewing tppli@able Stock Option Plan and
Option Grant and determining the expiration datgafr options. If you need assistance, please cbtita Company'’s stock plan
administrator.

(h) You will receive a pro-rata portion of your LH'tash bonus and RSU award under the two Progralascgurrently in effect in
accordance with the terms of the InterDigital Cagion Long Term Compensation Program.

(i) The restricted stock granted as part of youruah bonus in the last two fiscal years will remagstricted as to transferability as
set forth in the related award agreements.

2. If you sign this Agreement, agreeing to be boboypthe General Release set forth in Paragrapto8viend the other terms and
conditions of this Agreement, the Company agredslisvs, intending to be legally bound:

(a) To pay you eighteen (18) months of severangeapa rate equal to your current monthly basergalass withholding of all
applicable income, social security and other tambscharges which are required to be withheld byGbmpany. The severance
payments will be paid to you in accordance with@menpany’s regular payroll practices. The firstesance payment will be made to
you consistent with the first regular pay periolidi@ing the expiration of the Revocation Period feeth in paragraph 17 below,
provided that the Company has received an exeaaeyl of this Agreement.

(b) To pay you as additional severance a total anoi$123,953.50, which is equal to fifty percés@%) of your current target
bonus, payable in eighte



(18) equal monthly installments, less withholdirigb applicable income, social security and ottaetes and charges which are required
to be withheld by the Company. These severance gatmwill commence and be paid along with the pays® be made under
paragraph 2(a) above, following expiration of trevBcation Period set forth in Paragraph 17 below.

(c) To bear the cost of continuing your group Healsurance benefits (medical, dental and visioren COBRA (except for that
portion which would be contributory by you if yolere still employed by the Company) for 18 monthsvjated that you elect COBRA
coverage and that you satisfy the statutory elityjtiriteria. Thereafter, your continued partidipa in the Company group health ple
pursuant to COBRA shall be at your sole expenser ¥gecution of this Agreement confirms that upeceipt of the COBRA
enrolliment forms you will elect to continue covezaand you authorize the deduction of the applicablpayment from your severance
payments, unless you notify Human Resources, itingriof your intent not to elect COBRA. The Comparobligation to continue
medical, dental and vision coverage will ceasaif gre eligible to participate in a comparable roalddlan (without a relevant pre-
existing condition exclusion) with a new employersuch case, you agree immediately to notify then@any by written notice to Gary
Isaacs, Sr. Human Resources Officer of this Company

(d) To continue to provide reimbursement to youtfer automobile lease payments in the amount of £84per month on the
vehicle leased pursuant to your employment conthaough the automobile lease’s termination dateided the terms of the lease
remain unchanged and you provide the Company witles of monthly invoices through the lease’s teation date.

(e) To permit you to retain the iPAQ, the IBM Thpad T30 laptop computer and the Samsung E105 leefigoprovided to you t
the Company, provided, however, the Company slaaiémo obligation with respect to phone servicé fhesTermination Date.

(f) To lift the restrictions on transferability ahe shares of restricted stock referenced in papdgt. (i) above following expiration
of the Revocation Period.

(9) To reimburse you for outstanding, approved espeaeports incurred on or before the TerminatiateRvhich have not yet
been processed provided such expenses are reimlaumsaler Company policy and are accompanied bygrrdocumentation.

3. In consideration for the Company’s paymentsa@thér benefits set forth above in Paragraph 2,agrae, intending to be legally
bound, to release and forever discharge the Comgathyts related or affiliated companies, and eddheir past, present and future officers,
directors, attorneys, employees, owners, partiessrers,



benefit plan fiduciaries and agents, and theire@etpe successors and assigns (collectively “Rekest$, jointly and severally, from any and
all actions, complaints, causes of action, lawsuitslaims of any kind (collectively “Claims”), kmo or unknown, asserted or unasserted,
which you, your heirs, agents, successors or assiger had, now have or hereafter may have agailysReleasee arising out of any matter,
occurrence, omission or event existing or occurgngr to your execution of this Agreement, inchgli without limitation: any claims
relating to or arising out of your employment wathd/or termination of employment by the Company/anany of its related and/or affiliate
companies; any claims for unpaid or withheld wageserance, benefits, bonuses, commissions antti@r compensation of any kind; any
claims for reimbursement of expenses of any king; @aims arising under the Employee Retiremenbhme Security Act; any claims for
attorneys’ fees, costs or expensasy claims of discrimination and/or harassment baston age, sex, race, religion, color, creed,
disability, handicap, citizenship, national origin,ancestry, sexual orientation, or any other factoprotected by Federal, State or Local
law (such as the Age Discrimination in Employment At, 29 U.S.C. 8621 et. sec ., Title VIl of the CiMRights Act of 1964, as amended,
the Americans with Disabilities Act, the Pennsylvaia Human Relations Act and the New York Human Righs Law) and any claims fol
retaliation thereunder; any claims under the Family Medical Leave Act oy ather federal, state or local laws governing éssaef absence;
any claims under the National Labor Relations Adaly claims for violation of public policy; any aas arising under the Sarbanes-Oxley Act
of 2002, as amended from time to time; any claiongdtaliation and/or any whistleblower claims; atgims for emotional distress or pain
and suffering; and/or any other statutory or comagnclaims, now existing or hereinafter recognizatbwn or unknown, including, but not
limited to, breach of contract, libel, slanderudlawrongful discharge, promissory estoppel, etpat@stoppel and misrepresentation.

4. You acknowledge and agree that the Companysraage payments and other benefits under Paragrapbve are adequate
consideration to support your General Release iagPaph 3 above.

5. Nothing in this Agreement shall result in thefédture of any vested benefits, or waive any Ckinith regard to any vested benefits,
under any Company 401 (k) Savings Plan, Employeek32urchase Plan, deferred compensation plam@s)yoother employee benefit plans
of the Company or your right to indemnity pursumyour Indemnity Agreement dated as of March T@3for your conduct as an Officer
Director through your Termination Date. The termhshs Agreement shall not be deemed to preclude wbility to bring an action to enfor
the Company'’s obligations under this Agreement.

6. Regardless of whether you execute this Agreenyentare prohibited from using or disclosing, dihe or indirectly, for you own
benefit or the benefit of any person or entity, ahthe confidential and proprietary informationtbé Company (the “Confidential
Information”). Such Confidential Information incled but is not limited to, information regarding tBempany’s sales and marketing
information and technique



business plans, financial data, trade secretauimad without limitation any technical informatiomardware, software, algorithms, source
code, object code, drawings, sketches, designeepses, procedures, formulae, data, reports, cemprtgrams, charts, improvements and
any other technical information or knowledge reigtto the development, design and implementatiche@fCompany’s products and
services), pricing lists, supplier lists and otbenfidential supplier data, customer lists and ptumfidential customer data, and any other
information or knowledge concerning the Company igmbusiness or others that the Company does é&ssinith, whether or not in tangible
form, that is not otherwise publicly available. thar, you are required to execute further documeniisstruments required for patent
prosecution. You are reminded of your obligationder Sections 7, 8 and 9 of your Amended and Rekt&mnployment Agreement dated as
of November 20, 2000 as well as your obligationdaryour Non-Disclosure and Assignment of Ideaseggrent dated as of February 28,
2005. Section 7, 8, 9, 11, 12, 13, 14, 19, 23 ahdfZhe Amended and Restated Employment Agreemewmive termination of your
employment as well as your obligations under yoaniDisclosure and Assignment of Ideas Agreemergddas of February 28, 2005,
regardless of whether you execute this Agreement.

7. You agree that in the event you receive fromim fparty a request or demand, orally, in writiegctronically or otherwise, for the
disclosure or production of information which yazgaired in the course of your employment whichas generally known by or readily
accessible to the public, you must notify immedigt writing, via certified mail, the Company’seBeral Counsel at the following address:
781 Third Avenue, King of Prussia, PennsylvaniaG®4Any and all documents relating to the requestemand shall be included with the
notification. You shall wait a minimum of ten (184ys (or the maximum time permitted by such legatess, if less) after sending the letter
before making a disclosure or production to give@ompany time to determine whether the disclosuproduction involves confidential
and/or proprietary information, in which event thempany may seek to prohibit and/or restrict thadlpction and/or disclosure and/or to
obtain a protective order with regard thereto. Fhi®vision covers, but is not limited to, requestglemands in connection with judicial,
administrative, arbitration and all other advemlgoroceedings. If the request or demand is inwwatjon with judicial, administrative,
arbitration or other adversarial proceedings, copieall correspondence in your possession or obregarding the request or demand sha
included with the information sent to the General@sel.

8. Prior to the termination of your employment @sda condition precedent to receiving the paymamisother benefits set forth in
paragraph 2 above, you must return to the Compaitsining no copiesall Confidential Information, keys, documentstrespondence,
access cards, computer equipment, computer tajs&s, €Ds, DVDs, manuals, engineering notebookstorner information, and any other
property and information in either printed or etenic formats which you obtained as a result ahazonnection with your employment by
Company (including, without limitation, data comad on PDAs and computer



9. You agree that you will not make any negativeangents or disparaging remarks, in writing, oraltyetectronically, about the
Company or any other Releasee and their respeaftfieers, directors, shareholders, employees aeditagand their respective products and
services. However, nothing in this Agreement shalinterpreted to restrict your right and obligatto testify truthfully.

10. In response to any inquiries by employees ®Qbmpany or third parties concerning any of theseor circumstances of your
termination, you agree (i) that you will state ottiat your employment with and position as a doeof the Company have terminated by
mutual agreement or to state information publidgctbsed by the Company, whether in press releasédic filings or otherwise, or (ii) if
information publicly disclosed by the Company, wieetin press releases, public filings or otherwésmcerning this Agreement is inaccurate
in any material respect, you may respond to thaiiggvith accurate corrective information so lorggy®u have previously notified the
Company of the material inaccuracy and requestetimpany to issue a corrective disclosure an€tmepany has failed to issue such a
corrective disclosure within five days of your figttion and request. The foregoing shall not apgplgommunications with (i) your wife or
(i) legal and tax advisors to the extent it is floe purpose of rendering professional advice.

11. While you are not prevented from applying forpdoyment or reemployment with the Company or aigted or affiliated compan
in the event that you seek employment and/or reeynpént, the Company or any related or affiliatethpany shall have no obligation to
employ you or reemploy you, and the failure or seftto employ you or reemploy you shall not inlitbe deemed unlawful retaliation or
discrimination against you.

12. You will be provided at the Company’s expendh wutplacement services designed for executivel lpersonnel for a period of six
(6) months if you so request. Thereafter, you magrel the outplacement, at the Company’s expenseypfto two immediately subsequent
three (3) month periods; provided, however, thahsautplacement shall cease on your acceptanae affer of full-time employment in a
senior executive position.

13. This Agreement may be amended only in writiggad by you and me, Sr. Human Resources OffidegheoCompany.

14. This Agreement shall be governed by and coedtiu accordance with the laws of the CommonwezltPennsylvania, without
reference to conflicts of law principles.

15. Nothing in this Agreement shall be construedraadmission or concession of liability or wrongndpoby the Company or any other
Releasee. Rather, the proposed Agreement is b#fierg for the sole purpose of settling amicably and all possible disputes between the
parties.



16. If any provision in this Agreement or the apation thereof is construed to be overbroad, thercourt making such determination
shall have the authority to narrow the provisiomasessary to make it enforceable and the provigiat then be enforceable in its narrowed
form. In the event that any provision in this Agremt is determined to be legally invalid or unenéable by any court of competent
jurisdiction and cannot be modified to be enfordeatine affected provision(s) shall be strickemfrthe Agreement, and the remaining te
of the Agreement and its enforceability shall remanaffected thereby.

17. You agree and represent that:

(@) You have read carefully the terms of this Agreat, including the General Release;

(b) You have had an opportunity to and have beeowaged to review this Agreement, including the&al Release, with an
attorney;

(c) You understand the meaning and effect of thrageof this Agreement, including the General Radeas
(d) You were given at least 45 days to determinettdr you wished to enter into this Agreement udtig the General Release;

(e) The entry into and execution of this Agreemardiuding the General Release, is of your own &eé voluntary act without
compulsion of any kind;

() No promise or inducement not expressed heragbieen made to you; and
(9) You have adequate information to make a knowing voluntary waiver.

18 If you sign this Agreement, you will retain thght to revoke it for seven (7) calendar days {/8&mation Period”). The Agreement
shall not be effective until after the Revocati@riBd has expired without you having revoked it.r&éaoke this Agreement, you must send a
letter to my attention. The letter must be postkadrwithin 7 days of your execution of this Agreerméf the seventh day is a Sunday or
federal holiday, then the letter must be post-maude the following business day. If you revoke thigeement on a timely basis, you shall
not be eligible for the payments and other bensétsorth in paragraph 2 above.

19. As noted above, you have 45 days to decidehghgbu wish to execute this Agreement. If you dbsign this Agreement on or
before July 4, 2005, then this offer is withdrawrd gou will not be eligible for the payments antlatbenefits set forth in paragraph 2 ab«



20. In connection with this Agreement we are pringdyou with a list of the ages and job titles lvbse employees whose employment
is being terminated on the Termination Date. PlsageAttachment A.

If you agree with the proposed terms as set fdrthive, please sign this letter indicating that yadearstand, agree with and intend to be
legally bound by such terms.

We wish you the best in the future.

Sincerely,

/s/ G. D. Isaac
Gary Isaacs, Sr. Human Resources Off

UNDERSTOOD AND AGREED,
INTENDING TO BE LEGALLY BOUND:

/s/ Howard E. Goldber
Howard E. Goldber

May 26, 200~
Date

/s/ G. D. Isaac
Witness




ATTACHMENT A
TO SEVERANCE AGREEMENT AND GENERAL RELEASE
INFORMATION MADE AVAILABLE PURSUANT TO
THE OLDER WORKER BENEFIT PROTECTION ACT OF 1990

The following information is provided in accordanegith the Older Worker Benefit Protection Act ofdlBto permit affected employees
age forty (40) and older to evaluate whether tecateea Severance Agreement and General Releaswiin for the receipt of severance

benefits.

1. For purposes of this Attachment, the Decisitirat consists of the following two (2) positionshiéf Executive Officer and Chief
Operating Officer.

2. Both employees in the Decisional Unit are beergiinated and are eligible for and have been taldor the applicable severance
payments and other benefits.

3. Both employees who are being terminated arébédidor the severance payments and other berssitforth in paragraph 2 of his
Severance Agreement and General Release. Howevegdive the severance payments and other besefitsrth in paragraph 2 of his
Severance Agreement and General Release, the exephayst sign the Severance Agreement and Gendesldeeand return it to Gary Isazi
the Companys Senior Human Resources Officer, InterDigital Caminations Corporation, 781 Third Avenue, King ofissia, PA 19406, r
later than forty-five (45) days after receiving theverance Agreement and General Release. Ons@gtiesl Severance Agreement and
General Release is returned to Mr. Isaacs, an gmplbas seven (7) days to revoke it.

4. The following is a listing of the ages and jdles of employees in the Decisional Unit who wane were not selected for termination
and the offer of severance payments and other i&asfset forth in paragraph 2 of his Severanaedment:

(a) Employees who were not selected for terminadmthat they are not eligible for severance paysend other benefits:
None
(b) Employees who were selected for termination aedeligible for the severance payments and ditbeefits set forth in

paragraph 2 of his Severance Agreement:

Chief Executive Office Age 59
Chief Operating Office Age 51
EXHIBIT 31.1

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

[, William J. Merritt, President and Chief Execwi®@fficer, InterDigital Communications Corporatiaertify that:

1.
2.

I have reviewed this Quarterly Report on Forr-Q of InterDigital Communications Corporatic

Based on my knowledge, this report does notadoriny untrue statement of material fact or om#taite a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(
this report;

The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&)}54nd internal control over financial reportifag defined in Exchange Act
Rules 13-15(f) and 15(c-15(f)) for the registrant and hay

a) Designed such disclosure controls and proceduresused such disclosure controls and procedaoites designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b) Designed such internal control over financiglaring, or caused such internal control over foialhreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statement for externalpmses in accordance with generally accepted acioguptinciples;

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusio
about the effectiveness of the disclosure contints procedures as of the end of the period coveyélis report based on
such evaluation; ar

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal 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 weakses in the design or operation of internal cortvelr financial reporting



which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

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

Date: August 9, 2005 /s/ William J. Merritt

William J. Merritt
President and Chief Executive Offic

EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
OF
INTERDIGITAL COMMUNICATIONS CORPORATION

I, Richard J. Fagan, Chief Financial Officer, Imayital Communications Corporation, certify that:

1. I have reviewed this Quarterly Report on Forr-Q of InterDigital Communications Corporatic

2. Based on my knowledge, this report does notatomny untrue statement of material fact or omgtate a material fact necessary
to make the statements made, in light of the cigtances under which such statements were madmisleading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(
this report;

4.  The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contawmid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))54nd internal control over financial reportifag defined in Exchange Act
Rules 13-15(f) and 15(c-15(f)) for the registrant and ha
a) Designed such disclosure controls and proceduresused such disclosure controls and procedaoites designed under

our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isige prepared

b) Designed such internal control over financiglaring, or caused such internal control over foialhreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the
preparation of financial statement for externalpgmses in accordance with generally accepted acioguptinciples;

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusio
about the effectiveness of the disclosure conints procedures as of the end of the period coveyéhis report based on
such evaluation; ar

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyesftf, the registra’s internal control over financial reporting; &

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

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

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

Date: August 9, 2005 /sl R. J. Faga

Richard J. Fagan
Chief Financial Officel
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 RéparForm 10-Q of InterDigital Communications Cargiion (the “Company”) for the
quarter ended June 30, 2005, as filed with the B&xsiand Exchange Commission on the date hetkef‘Report”), I, William J. Merritt,
President and Chief Executive Officer of the Conypdrereby certify, pursuant to 18 U.S.C. SectiofQ,.&s adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities Ex@®Act of 1934, as amended; and



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

Date: August 9, 2005 /s/ William J. Merritt
William J. Merritt
President and Chief Executive Offic

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 Corgiion (the “Company”) for
the quarter ended June 30, 2005, as filed wittsdgmurities and Exchange Commission on the datehg@he “Report”), I, Richard J. Fagan,
Chief Financial Officer of the Company, hereby ifgrpursuant to 18 U.S.C. Section 1350, as adopteduant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

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

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

Date: August 9, 2005 /sl R. J. Faga
Richard J. Fagan
Chief Financial Office
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