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Response of the Office of Chief Counsel :
Division of Corporation Finance RECD 8.E.C. PROCESSE

%54 N Y

Re:

InterDigital Communications Corporati()n'
Incoming letter dated June 22, 2007

Based on the facts presented, including the legal opinion that is part of your letter,

the Division’s views are as follows. Capitalized terms have the same meanings defined
in your letter.

The reporting history of the Company under the Exchange Act may be taken into
account to determine whether HoldingCo is eligible to use Form S-3 under the
Securities Act, and to determine whether HoldingCo may furnish information in a
Form S-4 under the Securities Act in the manner permitted for a company that is
eligible to use Form S-3, as contemplated by General Instruction B.1.a. of

Form S-4;

Without necessarily agreeing with your analysis, the Division will not object if
HoldingCo, as successor to the Company, does not file new registration
statements under the Securities Act for ongoing offerings of securities covered by
the Company’s currently effective registration statements on Form S-3 and
currently effective registration statements on Form S-8 relating to the Stock Plans.
Instead, HoldingCo may adopt the Company’s registration statements pursuant to
Rule 414 under the Securities Act by filing pdst-effective amendments tc those
registration statements;

The Company’s Exchange Act reporting history may be taken into account when
determining HoldingCo’s compliance with the current public information
requirements of Rule 144(c)(1) under the Securities Act;

Persons who receive HoldingCo Common Stock in exchange for Company
Common Stock may take into account the periods during which they held the
Company Common Stock for the purpose of calculating their holding periods for
HoldingCo Common Stock pursuant to Rule 144(d) under the Securities Act;

Average weekly reported trading volume in the Company’s' Common Stock
during the time periods specified by Rule 144(e)(1) may be taken into account in
determining the limitations on the amount of securities that may be sold pursuant
to Rule 144(e);

Persons who have filed statements on Schedule 13D or 13G under the Exchange
Act reporting beneficial ownership of Company Common Stock will not be
required to file additional or amended statements on Schedule 13D or 13G as a
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result of the Reorganization, provided that theéy note in their next subsequent
filings of Schedule 13D or 13G that HoldingCo is the successor to the Company;
and

¢ The Reorganization will be a succession for purposes of Rule 12g-3(a) under the
Exchange Act and HoldingCo will be a large accelerated filer for purposes of
Rule 12b-2 under the Exchange Act.

These positions are based on the representations made to the Division in your
letter. Different facts or conditions might require different conclusions.
|
Your request for confidential treatment pursuant to 17 C.F.R. 200.81 has been
granted for the earlier of (i) 120 days from the date of this letter; or (ii) such earlier date
as the Reorganization described in your letter has been publicly disclosed.

Sincerely,

(ol rr Jhtarvom

Carolyn Sherman
Special Counsel



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

DwISION OF
CORPORATION FINANCE

June 25, 2007

Mail Stop 3010

Robert A. Friedel

Pepper Hamilton LLP, Attorneys at Law
3000 Two Logan Square

Fighteenth and Arch Streets
Philadelphia, PA 19103- 2799

|
RE: InterDigital Communications Corporation

Dear Mr. Friedel:
In regard to your letter of June 22, 2007, our response thereto is

attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in your letter,

Sincerely,

[
Carol M. McGee, Deputy
Office of Chief Counsel
|
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Robert A. Friedel
! direct dial: 215.981.4773
friedelr@pepperlaw.com

June 22, 2007 -
{
CONFIDENTIAL TREATMENT REQUESTED BY INTERDIGITAL
COMMUNICATIONS CORPORATION UNDER RULE 81(b), 17 C.F.R. 200.81(b) (2003).
i

Via Federal Express

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

Re: InterDigital Communications .Corporation. — Holding Company Reorganization

Ladies and Gentlemen,

This letter supersedes and replaces owr earlier letters dated January 9, 2007, March
14,2007, April 16, 2007, June 6, 2007 and June 14, 2007. We are acting as counsel for InterDigital
Communications Corporation, a Pennsylvania corporation (the “Company™), in connection with a
proposed reorganization (the “Reorganization”) of the corporate structure of the Company to create
a new holding company. To effect the Reorganization, the Company will create a new {irst-tier
subsidiary corporation (“HoldingCo™), which in turn will create a new direct subsidiary corporation
(“Merger Sub™). Each subsidiary will be incorporated in Pennsylvania and will be wholly-owned,
directly or indirectly, by the Company. The holding company organizational structure will be
implemented by the merger (the “Holding Company Merger”) of Merger Sub with and into the
Company, as a result of which the Company will become a direct wholly-owned subsidiary of
HoldingCo. As a result of the Holding Company Merger, the current public shareholders of the
Company will become shareholders of HoldingCo., and the|Company, as the surviving corporation
of the Holding Company Merger, will be a wholly-owned subsidiary of HoldingCo. For purposes
of this letter, the Company following the Holding Company Merger is sometimes referr=d to as
“IDCC Sub.”

The Holding Company Merger will be effected pursuant to Section 1924(b)(4) of the
Pennsylvania Business Corporation Law of 1988, as amended (the “PBCL”), which permits
effectuation of such a merger without a vote of the stockholders of either constituent co:poration.

Philadelphia Beston Washington, D.C. Dresroix New York Piteshurgh
4EESEO2E V]

Berwya Harrisburg Qrange County Princeton Wilmingtos

www.peppetlaw.com
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For a full discussion of the Reorganization and the Holding Company Merger, see “The Proposed
Reorganization” below. As used herein, the term “Company” includes its subsidiaries and the term
“Reorganization” includes the Holding Company Merger, the LLC Conversion (defined below) and
the Subsidiary Reorganization (defined below). |

On behalf of the Company, we réspectfully réquest an interpretive opinion or a no-
action letier from the Division of Corporation Finance (the “Division”) with respect to certain issues
raised by the Reorganization under the Securities Act of 1933, as amended (the “Securities Act™),
and the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and
regulations promulgated under each. ;

Company Background Information

The Company designs and develops advanced digital wireless technologies and
makes such technologies available for license to semiconductor companies, handset manufacturers
and other equipment producers. The Company’s technology: offerings include patented inventions,
know-how and other technical data related to the design and operation of digital wireless systems
and products. The Company currently operates in three locations, two in the United States and one
in Canada and employs approximately 355 people.

The Company has 100,000,000 authorized shares of common stock, par value $0.01
per share (the “Company Common Stock”). At March 31,2007, there were 52,984,946 shares of
Company Common Stock issued and outstanding, not including shares held in treasury, held by
1,406 holders of record. The aggregate market value of these shares of Company Common Stock at
March 31, 2007, was $1.7 billion. The Company Common Stock is registered under Section 12(b)
of the Exchange Act and is currently traded on the Global Select Market of The NASDAQ Stock
Market LLC (“NASDAQ”). Pursuant to a shareholder rights plan, the Company has also issued
rights to purchase the Company’s Series B Junior Participating Preferred Stock or Company
Common Stock upon the occurrence of certain events specified in the rights plan (“Stock Purchase
Rights”). These Stock Purchase Rights are registered under Section 12(g) of the Exchange Act and
are attached to each share of Company Common Stock. In addition, the Company has 14,398,600
authorized shares of Preferred Stock, par value $0.10, none of which is currently outstanding.

The Company maintains a number of stock related plans under which shares of
Company Common Stock are offered and sold to some or all of the following groups, depending on
the plan: directors, officers, employees and consultants (collectively, the “Stock Plans”). Included
among the stock plans are an employee stock purchase plan, a 401 (k) plan and a number of plans
under which stock options and restricted stock are granted. The Company currently has in effect
registration statements on Form S-8 with respect to each of the Stock Plans. In additior:, the

78658026 vl !
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Company currently has in effect registration statements on Eorm S-3. Exhibit A contains a
complete list of all of the Company’s currently effective registration statements on Form §-3 and
Form S-8. |

The Company is current in all of its reporting requirements under Sections 13, 14 or
15(d) of the Exchange Act, and the Company has filed in a timely manner all reports required to be
filed thereunder during the past 12 months. .

|
The Proposed Reorganization

The Company proposes to reorganize its operations into a holding company structure
whereby the Company will become a direct wholly-owned subsidiary of HoldingCo. The Company
has devoted substantial time and resources to develop a new holding company structure which
addresses certain inefficiencies identified in its current corp?rate structure and certain needs of the
Company going forward. The end result of this extensive inlternal effort, which was thoroughly
reviewed by management, outside counsel and outside accountants and approved by the Board of
Directors contingent upon receipt of all necessary approvals, was a decision to create a holding
company structure. The primary advantage of the holding company structure to the Company is the
resulting separation of the public company from the operating entity. This separation affords the
opportunity to create a new tier of subsidiaries and the ability for the new public holding company
to directly hold stock in subsidiaries outside of the operating entity. (Without the holding company
structure, any new companies formed would have to be subsidiaries of the operating entity.) This
key feature of the holding company structure allows the company to address most of the identified
weaknesses in its corporate structure as well as the needs ofjthe Company going forwarcl. This
holding company structure is preferable to the existing corporate structure of the Company because
it creates a more flexible and effective structure which will enhance shareholder value in a variety
of ways. The holding company structure is preferable because it, among other attributes:

» Creates focused business units in semi~conductor, pétent and advanced research areas which
can more effectively support our product initiative and overall business strategy;
|
+ Cleanly separates Engineering, Patent and Management functions of Company vhich will
more effectively support operational and administrative efficiencies going forward,;

»  Provides additional liability protection for the Company’s overall assets by placing the
patent and engineering units in paralle} chains of ownership rather than a vertical ownership
- structure;

#8658026 v1
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«  Positions the company to maximize value of certain intellectual property developed or

acquired by newly formed sister companies; |

«  Facilitates segregation of the patent portfolio based on existing, newly developed and
acquired intellectual property and provides efficiencies in licensing strategies going forward,

» Permits flexibility: |

(1) To create, acquire, and maintain separately focused business entities;
(ii) For future individualized branding; and

(i)  To facilitate any desirable spin-off of developed or acquired entities and
technologies;

«  Allows for additional separation of the existing business entities that hold and license the
patents (“Patent Companies™) from other operations (e.g., the engineering busin:ss)
consistent with requirements of taxing authorities; and

«  Permits more tax efficient movement of cash between the Patent Companies and the
engineering business. 5

After it was established, for all of the above stated reasons, that the holding company
structure best suited the goals and needs of the Company, fulrther analyses led to a refinement to
accomplish all of those goals in the most tax efficient manner possible. The Company was advised
that the operating company should be an LLC, which is a “disregarded entity” for federal income
tax purposes, and that this refinement is permitted under the.applicable states’ laws, and would have
no adverse impact.

Delaware corporate law, but not Pennsylvania corporate law, permits such a
conversion, which is one necessary step to achieve the objectives discussed herein. Once the
Company is a wholly owned subsidiary of the public parent !company it would become a Delaware
corporation and then, pursuant to the overall plan to achieve the holding company structure,
efficiently convert from a corporation 10 a limited liability company pursuant to Delaware law and
finally to a Pennsylvania limited liability company. Conversion of the operating company from a
corporation to an LL.C was not and is not a separate goal or purpose of the new holding company
structure; it is merely an incidental step taken in an effort to create the most effective and efficient
corporate structure and to do so in way that mitigates tax and other concerns.

#8658026 v1
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The Company could accomplish the goals th;e Reorganization without taking the
additional step of converting the wholly-owned operating company to an LLC by either doing a
forward merger into a newly-created Pennsylvania LLC or simply making dividends directly from a
C corporation. However, as stated above these altematives could create certain tax obligations and
third party contract issues which would not be created if thé operating company converis to an LLC.
Moving forward without converting the operating company: to an LL.C is not the best lawful
structure for the Company or its shareholders. The structure as proposed by the Company is clearly
preferable and is the best lawful structure for the Company and its shareholders. .

To effect the Reorganization, the Company will cause HoldingCo to be incorporated
as a wholly-owned subsidiary of the Company and Merger Sub to be incorporated as a wholly-
owned subsidiary of HoldingCo. Prior to the Reorganization, each of HoldingCo and Merger Sub
will have a nominal amount of stock outstanding and will have no business or properties of its own.
Under the terms of an Agreement and Plan of Merger among the Company, HoldingCo and Merger
Sub (the “Holding Company Merger Agreement”), Merger Sub will, pursuant to Section
1924(b)(4) of the PBCL, be merged with and into the Company, which will be the corporation
surviving the Merger, and the separate corporate existence of Merger Sub will cease. Pursuant to
the terms of the Holding Company Merger Agreement:

(i) each share of Company Common Stock issued and outstanding immediately prior to
the Holding Company Merger will be converted into a share of HoldingCo commeon
stock having the same designations, rights, p:owers and preferences, and the
qualifications, limitations and restrictions thereof, as the shares of Company common
stock so converted (“HoldingCo Common Stock™);

(ii)  each share of Company Common Stock that :was issued and previously held in the
treasury of the Company, having been contributed to the capital of HoldingCo
immediately prior to the Holding Company Merger, will be converted into a share of
HoldingCo Common Stock; ,

- |
(iii)  each share of capital stock of Merger Sub issued and outstanding immediately prior
to the Holding Company Merger will be converted into a share of common stock of

IDCC Sub; and .

(iv)  each share of capital stock of HoldingCo issued and outstanding immediately prior to
the Holding Company Merger will be canceled and retired.

HoldingCo will be a holding company, orgaxgized as a Pennsylvania corporation, and
will have substantially identical Articles of Incorporation and Bylaws to the Company’s current

#8658026 v1
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Articles of Incorporation and Bylaws. In addition, the BoardlI of Directors and executive officers of
HoldingCo will be identical to the Board of Directors and executive officers of the Company.
HoldingCo will assume the Company’s employee benefit pla;ns, including the Stock Plans, and
under the terms of the Stock Plans, the stock-based awards outstanding under the Stock Plans will
become exercisable for, or represent the right to receive, shares of HoldingCo Common Stock. Asa
result of the Holding Company Merger and the balance of th{a Reorganization, neither the business
conducted by HoldingCo and IDCC Sub in the aggregate, nor the consolidated assets and liabilities
of HoldingCo and IDCC Sub, will change from the Company’s business as it is currently conducted

or the assets and liabilities currently held by the Company.
|

Pursuant to Section 1924(b)(4) of the PBCL, Ithe Company is not required to seek
shareholder approval of the Holding Company Merger Agreement, and the Company will not seek
such shareholder approval. Furthermore, pursuant to Section 1930 of the PBCL, the Company’s
shareholders will not be entitled to dissenters’ rights upon in';plementation of the Holding Company
Merger. HoldingCo will be the successor to the Company fc:nr purposes of the outstanding Stock
Purchase Rights, such that each share of HoldingCo common stock will be accompanied by an
attached Stock Purchase Right containing the same terms and conditions as the current Stock
Purchase Rights. :

Immediately following the Holding Companf; Merger, IDCC Sub will first be
converted from a Pennsylvania corporation into 2 Delaware ‘corporation, then from a Delaware
corporation into a Delaware limited liability company and finally from a Delaware limited liability
company into a Pennsylvania limited liability company (the!“LLC Conversion™). As a result of
these steps, each of which is permitted in accordance with specific statutory provisions under the
PBCL or the Delaware General Corporation Law, IDCC Sub will be converted from a wholly-
owned Pennsylvania corporation subsidiary of HoldingCo i1:1to a wholly-owned Pennsylvania
limited liability company subsidiary of HoldingCo. The LLC Conversion allows for the Subsidiary
Reorganization (defined below), a necessary step in achieving the holding company structure, to be
conducted in a tax efficient manner. Because a wholly-owried limited liability company is a
disregarded entity for federal tax purposes, the Subsidiary Reorgmizaﬁon can be carried out
without triggering deferred intercompany gains for federal tax purposes that would otherwise have
resulted. Thus, having IDCC convert from a Pennsylvania fcorporation to a Pennsylvania limited
lability company is not the sole, the primary or even a secondary “purpose” of the Reorganization.
Rather, it is a necessary technical step in reorganizing the Company into a holding company
structure in the most tax-efficient manner possible. ! :

I
The final step of the Reorganization required to achieve the holding company
structure is for certain subsidiaries of the Company to be dividended from IDCC Sub to HoldingCo

1
b
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so as to change from being indirect wholly-owned subsidia:i'ps of HoldingCo to being direct
wholly-owned subsidiaries of HoldingCo (the “Subsidiary Reorganization”). Though subsidiaries
of the Company will be moved upward in the organization as a result of the Subsidiary
Reorganization, the Reorganization does not contemplate any of the subsidiaries to be merged with
or otherwise combined with each other or with HoldingCo o# IDCC sub, nor does it contemplate for
any assets (other than 100% of the stock of the subsidiaries being dividended to HoldingCo as part
of the Subsidiary Reorganization) to be transferred between or among HoldingCo, IDCC Sub or any
other subsidiary. Except for the ownership interests in the dividended subsidiartes, all of the
operations, assets and liabilities of the Company prior to the commencement of the Reorganization
will remain with the Company after it becomes IDCC Sub at the end of the Subsidiary
Reorganization. On a consolidated basis the assets and liabilities of HoldingCo at the erd of the
Reorganization will be the same as the consolidated assets and liabilities of the Company prior to

the commencement of the Reorganization. 1

HoldingCo will issue a press release close in time to the Reorganization and will
timely file a Current Report on Form 8-K announcing the Reorganization. '

Discussion
I

The Division has issued several other no-acti{m letters in the past for transactions
that are similar in substance and results to the Company’s Reorganization. These include the Hecla
Mining Company no-action letter (available October 31, 2006}, the Matria Healthcare, Inc. no-
action letter (available February 10, 2005), the Ampco-Pittsb Corporation no-actior: letter
(available January 22, 2004), the Crown, Cork & Seal Company, Inc. no-action letter (available
February 25, 2003), the Nortel Networks Corporation no—ac?ion letter (available April 28, 2000), the
IPC Information Systems. Inc. no-action letter (available May 20, 1999), the Northwest Airlines
Corporation no-action letter (available December 16, 1998), the Washington Mutual Savings Bank
no-action letter (available August 22, 1994), the Viking Freight System no-action letter (available
June 9, 1986) the Par Pharmaceutical, Inc. no-action letter (available June 19, 1991) anc the
Natomas Company no-action letter (available March 21, 1980). All of the transactions discussed in
the above-mentioned no-action letters involved the creation Iof a publicly traded holding company
out of a publicly traded corporation, pursuant to  state statute that did not require shareholder
approval or permit dissenters’ or appraisal rights. '

No Effect on Shareholders’ Rights
Upon consummation of the Reorganization, the former Company shareholders will

enjoy the same rights and privileges upon their ownership of the HoldingCo stock as they did prior
to the transaction. The following aspects of HoldingCo and the Company will remain the same

¥8658026 v1
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before and after the Reorganization: the articles of incorporation, the bylaws, the management, the
voting rights, the percentage of ownership, the consolidated financial position, the consolidated
financial statements, and the consolidated business operations.

No Federal or State Tax Effect on Shareholders

The Board of Directors of the Company will make a determination that the
Reorganization will not have any significant federal, Delaware state or Pennsylvania state tax
effects on the shareholders of the Company.

No Sharceholder Approval is Required

We have attached hereto a copy of a legal opinion our firm has rendered to the
Company, relating to the absence of any requirement for shareholder approval of the
Reorganization.

Securities Act Registration |

We have noted that in other no-action lettersirelating to past transactions, the
Division has taken the position that it will not respond to requests regarding whether registration
under the Securities Act would be required and therefore have not included such a request in this
letter, nor are we seeking any confirmation from the Division that it concurs in our opinion that no
offer or sale of HoldingCo securities is being made to the securityholders of the Company in
connection with the Reorganization.

Request

On behalf of the Company, we respectfully request that the Division will not
recommend that enforcement action be taken by the Securities and Exchange Commission with
respect to each of the following matters discussed below. |

Registration Forms Status

We respectfully request that the status of the Company prior to the consummation of
the Holding Company Merger be considered in determining whether the requirements for the use of
Form S-3 under the Securities Act are met by HoldingCo as a successor registrant for the purpose of
HoldingCo’s eligibility to use Form S-3 or for the purpose of determining whether HoldingCo
“meets the requirements for use of Form $-3” as such phrase is used in the General Instructions of
Form S-4 under the Securities Act.

£8658026 v1
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A successor registrant will be deemed to have met the conditions for eligibility to use
Form S-3 pursuant to General Instruction LA.7 to Form S-3 under the Securities Act if (i) its
predecessor and the successor registrant, when taken together, meet the conditions in General
Instructions .A.1, 2, 3 and 5 to Form S-3, (ii) the succession was primarily for the purpose of
forming a holding company, and (iii) the assets and liabilities of the successor at the timz of
succession were substantially the same as those of the prede%:essor. In'accordance with General
Instruction LA.7 to Form S-3, HoldingCo will be created primarily for the purposc of forming a
holding company, the consolidated assets and liabilities of HoldingCo immediately after the
effective time of the Holding Company Merger, as well as immediately following the balance of the
Reorganization, will be the same as the consolidated assets and liabilities of the Company
immediately prior thereto, HoldingCo will be engaged in the same business as the Company and
HoldingCo will succeed to the Company as the new public holding company for the consolidated
group. As a consequence of the Reorganization, HoldingCo will represent the same consolidated
financial position and tota! enterprise value as the Company immediately prior to the
Reorganization, Consistent with the Division’s findings in the Hecla Mining Company, Matria
Healtheare. Inc, and Northwest Airlines Corporation no-action letters, our opinion is that
HoldingCo is a successor issuer and that the prior activities of the Company should be included in
determining whether HoldingCo is eligible 1o use Form S-3 or “meets the requirements for use of
Form S-3” as such phrase is used in the General Instructions of Form S-4 under the Securities Act.

Rule 414 and Currently Effective Registration Statements |

For purposes of Rule 414 under the Securities Act, we respectfully request that the
Company’s currently effective registration statements on Form S-8 and Form S-3 listed on Exhibit
A be deemed to be HoldingCo’s registration statements, based on HoldingCo’s status as a
“successor issuer,” for the purpose of continuing the offering thereunder.

Pursuant to Rule 414, the Company’s registration statements on Forms 5-8 and S-3
can be deemed to be the registration statements of HoldingCo for the purpose of contintuing the
offerings if (i) HoldingCo succeeded the Company for the purpose of changing the Com:pany’s form
of organization, and (ii) the conditions set forth in Rule 414-are satisfied. In our opinion, the
Company’s registration statements on Form S-8 and on F orm S-3 may be deemed to be the
registration statements of HoldingCo as the successor issuer for the purpose of continuing the
offering thereunder, because the Holding Company Merger will have the effect of changing the
Company’s form of organization, and the Holding Company Merger and the resulting EoldingCo
substantially meet all the other conditions enumerated in Rule 414.

Rule 414(a) requires that, immediately prior to the succession, the successor issuer
have no assets or liabilities other than nominal assets or liabilities. As previously noted, in

#B658026 vl !
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b

connection with the Holding Company Merger, HoldingCo \;vill own shares of Company Common
Stock that are currently held by the Company as treasury shares. The transfer of treasury shares to
HoldingCo prior to the Holding Company Merger will allow HoldingCo's ownership of treasury
shares after the Holding Company Merger to match the Company’s ownership immediately prior to
the Holding Company Merger. Other than the shares of Corr:apany Common Stock, immediately
prior to the succession HoldingCo will have no assets or liabilities other than nominal assets or
liabilities. While the ownership of shares of Company Common Stock by HoldingCo in the
Holding Company Merger is not explicitly covered by Rule 414(a), we believe that such ownership
of stock, when used to preserve a consistent capital structure for HoldingCo, should not affect the
availability of Rule 414. We note that the Division granted felief with respect to Rule 414 in similar
situations. See the American Eagle Outfitters, Inc. no-actioniletter (available March 29, 1999).

Rule 414(b) requires the successor issuer to a.cquire all of the assets and assume all
of the liabilities and obligations of the predecessor issuer. In the Holding Company Merger,
HoldingCo will not directly acquire all of the assets and directly assume all of the liabilities and
obligations of the Company. However, in keeping with the spirit of Rule 414, on a consolidated
basis HoldingCo will have the same assets and liabilities as the Company immediately prior to the
Holding Company Merger by reason of its direct ownership of the common stock of IDCC Sub and
its indirect ownership of the common stock of the subsidiaries of IDCC Sub. We believe that,
although not technically in compliance, this continuity of ov{mership is consistent with the purpose’
of Rule 414. We note that the Division granted relief with respect to Rule 414 in similar situations.
See the Ampco-Pittsburgh Corporation and Crown, Cork & Seal Company, Inc. no-action letters.

HoldingCo will file amendments to the above-referenced registration statements
adopting such statements as its own for all purposes of the Securities Act and the Exchange Act, as
contemplated by Rule 414(d). In accordance with Rule 414(d), such amendments will szt forth any
additional information necessary to reflect any material changes made in connection with or
resulting from the Reorganization or necessary to keep the registration statement from bzing

misleading in any material respect. |

Rule 414(c) anticipates shareholder approval'of the Holding Company Merger
Agreement. However, under the PBCL shareholder approval is not required and therefore will not
be sought. We note that in several reorganizations that did not meet the technical requirsments of
Rule 414(c), the Division has nonetheless taken a no-action position. This conclusion is supported
by the fact that, in substance, the effect of a holding company reorganization is economically and
substantively identical to a change in form or reorganization pursuant to plans that meet the
requirements of Rule 414(c), provided that:

#3658026 1
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() stockholders receive securities of the same class evidencing the same proportional
interests in the successor issuer as those they hold in the issuer;
]

1
(ii) the business of the issuer will not change as a result of the reorganization;

(iii) the board of directors and officers of the successor issuer will be identical to the
board of directors and officers of the issuer immediately prior to the reorganization;

(iv) the rights and interests of the holders of the successor issuer's common stock will
be substantially the same as those they had as holders of the issuer’s common stock:

(v) immediately following the reorganizatiorn, the successor issuer will have
substantially the same assets and liabilities as the issuer on a consolidated basis; and

(vi) the successor issuer assumes all of the obligations, liabilities and coramitments
of the issuer under the stock option and other employee benefit plans.
1

All of the foregoing considerations will be satisfied by the Reorganization.
Therefore the rights and interests of the Company’s shareholders will not be impaired pursuant to
the Reorganization. We note that the Division granted relief with respect to Rule 414(c} in similar
reorganizations, see the Toys “R” Us no-action letter (available December 1, 1995) and in other
transactions with similar issues, see The Bon-Ton Stores, Inc. no-action letter (available July 14,
1995). .

We further believe that the steps in the Reorganization that follow the Holding
Company Merger, namely the LLC Conversion and the Subsidiary Reorganization, should not
affect the availability of Rule 414. There will be no changc: to the consolidated assets or liabilities
of HoldingCo as a result of the LLC Conversion and the Subsidiary Reorganization. These further
steps serve only to change the form and jurisdiction of organization of a wholly-owned subsidiary
of HoldingCo and to change certain subsidiaries from indirect, wholly-owned to direct, wholly-
owned subsidiaries. They have no effect on HoldingCo’s consolidated assets or liabilities.

Public Information Requirements under Rule 144(c)(1)

We respectfully request that the prior activin;cs of the Company may be aken into
account in determining whether HoldingCo has complied with the current public information
requirements of subsection (c)(1) of Rule 144 under the Securities Act.

#8658026 v1
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We believe that the Company’s prior disclosure and actions should be considered
when determining if HoldingCo has adequately complied with Rule 144(c)(1) for the sale of
restricted securities of HoldingCo. As HoldingCo will comprise the same business and operations-
after the Reorganization as the Company did before the Reoréanization, the consolidated assets and
liabilities of HoldingCo immediately afier the Reorganizatior:l will be the same as the consolidated
assets and liabilities of the Company immediately prior thereto and the Company has been subject
to, and complied with, the reporting requirements of Sections 13 or 15(d) of the Exchange Act for
more than one year, we believe that for purposes of Rule 144, the prior reporting activities of the
Company should be included for purposes of determining wtlxether HoldingCo has complied with
the public information requirements of Rule 144(c)(1). We note that in the Ampco-Pittsburgh
Corporation, Crown, Cork & Seal Company, Inc. and Halliburton Company no-action letters, the
Division granted a request for no action based on a similar premise.

Tacking for Purposes of Rule 144(d}

We respectfully request that the holders of HoldingCo Common Stock afier the
Reorganization be permitted to tack the periods during which they held Company Common Stock
for purposes of satisfying the holding period requirements of subsection (d) of Rule 144.

We believe that the sharcholders of Holdinng may tack the periods during which
they held Company Common Stock for Rule 144(d) holding purposes because (i) HoldingCo
Common Stock will be issued solely in exchange for Company Common Stock, (1) the
shareholders will receive securities of the same class and in the same proportions as exchanged, (ii1)
HoldingCo will be recently formed, will not have any significant assets immediately after the
Holding Company Merger other than shares of Company Common Stock and will have
substantially the same assets and liabilities on a consolidated basis as the Company had prior to the
Holding Company Merger, and (iv) the rights and interests of the holders of HoldingCo Common
Stock will be substantially the same as the rights and interests of the Company’s current common
stockholders. We note that in the Hecla Mining Company no-action letter and the El Paso Natural
Gas Company no-action letter (available May 21, 1998), the Division granted a request for no
action based on a similar premise.

Furthermore, we note that in Release No. 3356862 (April 23, 1990) the Staff
expressly stated that its interpretative position was that “a transaction effected solely for the
purposes of forming a holding company will be deemed a ‘%ccapitalization’ within the meaning of
[Rule 144(d)(3)(i)]; therefore, the holding period of the holding company’s securities may be tacked
1o that of the predecessor operating company’s securities.” Because the purpose of the
Reorganization is solely to form a holding company structure, we are of the opinion that the
Holding Company Merger should be classified as a “recapitalization,” and thus pursuant to Rule

#8658026 vl
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144 (d)(3)(i) the shareholders of HoldingCo may tack the periods during which they held Company
Common Stock. I-

To fully realize the benefits of the Reorganization, following the completion of the
Holding Company Merger, as part of the Subsidiary Reorganization, companies that wer¢
subsidiaries of the Company will be moved upward within HoldingCo's consolidated corporate
structure to become sister companies of IDCC Sub under the common ownership of HoléingCo. As
a result, these indirect, wholly-owned subsidiaries will become direct, whoily-owned subsidiaries of
HoldingCo. It is our opinion that this should not alter the favorable Rule 144(d) holding period
tacking result discussed above and that holders of HoldingCo Common Stock may still tack the
periods during which they held Company Commeon Stock because (i) in the Holding Conipany
Merger, which will have been completed prior to the Subsidi;ary Reorganization, (a) HoldingCo
Common Stock will have been issued solely in exchange for Company Common Stock and (b) the
shareholders will have received securities of the same class and in the same proportions as
exchanged, (ii) HoldingCo will have been recently formed, will not have any significant assets
immediately after the Subsidiary Reorganization other than shares of IDCC Sub Common Stock and
the ownership interests of other companies that it already indirectly owned prior to the Subsidiary
Reorganization and will have the same assets and liabilities on a consolidated basis as the Company
had prior to the Holding Company Merger and Subsidiary Reorganization, and (ii) the rights and
interests of the holders of HoldingCo Common Stock will be the same as the rights and interests of
the current holders of Company Common Stock. We note that in the Morgan, Olmstead. Kennedy
& Gardner Capital Corporation no action letter (available January 8, 1988), which, as with the
Reorganization, involved a holding company reorganization that included the movement of certain
subsidiaries underneath the newly formed holding company, the Division granted a request for no
action based on an analogous theory and set of facts. ' '

Volume Limitations under Rule 144(e)

We respectfully request that for purposes of Rule 144(e), the average weekly
reported volume of trading in Company Common Stock during the time periods specified in Rule
144(e)(1) occurring immediately prior to the effective time of the Holding Company Merger may be
taken into account by holders of HoldingCo Common Stock in determining the applicable limitation
on the amount of stock that may be sold in compliance with Rule 144(e)(1) and (2).

As discussed above, HoldingCo will comprise the same business and operations after
the Reotganization as the Company did before the Reorganization, the consolidated assets and
liabilities of HoldingCo immediately after the Reorganjzatio!n will be the same as the consolidated
assets and liabilities of the Company immediately prior thereto and the Company has been subject
to, and complied with, the reporting requirements of Sections 13 or 15(d) of the Exchange Act for
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more than one year. For the foregoing reasons and because HoldingCo Common Stock will be
issued solely in exchange for Company Commeon Stock, the shareholders will receive securities of
the same class and in the same proportions as exchanged, and the rights and interests of the holders
of HoldingCo Common Stock will be substantially the same ‘as the rights and interests of the
Company’s current common stockholders, it is our opinion that for purposes of Rule 144(g), the
average weekly reported volume of trading in Company Common Stock during the time periods
specified in Rule 144{e)(1) occurring immediately prior to the effective time of the Holding
Company Merger may be taken into account by holders of HoldingCo Common Stock in
determining the applicable limitation on the amount of stockl that may be sold in compliance with
Rule 144(e)(1) and (2). Furthermore, because HoldingCo Common Stock will be issued solely in
exchange for Company Common Stock, the shareholders will receive securities of the same class
and in the same proportions as exchanged, and the rights and interests of the holders of HoldingCo
Common Stock will be substantially the same as the rights and interests of the Company’s current
common stockholders. Our opinion is consistent with the previous determination of the Division in
the Eaquitable Resources, Inc. no-action letter (available April 25, 2007), the Johnson Centrols, Inc,
no-action letter (available January 28, 2005) and the El Paso| Natural Gas Company no-action letter.

Schedule 13D and Schedule 13G Filers

We respectfully request that persons who have filed Schedules 13D or 13G reporting
ownership interests in the Company’s capital stock will not be required to file any additional or
amended statements or forms as a consequence of the Holding Company Merger, but may note in
their next filings that HoldingCo is the successor issuer to the Company.

Owners of the Company’s stock who have filed Schedules 13D or 13G are required
to amend those schedules upon a material change in their ownership. Because HoldingCo will be
the same company on a consolidated basis as the Company was prior to the Reorganization and the
relative ownership percentages of owners of the Company’s stock will not change as a result of the
Holding Company Merger or the batance of the Reorganiza‘ftion, we believe that persons who have
filed a Schedule 13D or 13G disclosing the acquisition of the Company’s securities should not be
required to file a new or amended Schedule 13D or 13G. Such persons who have filed a Schedule
13D or 13G should be required, however, to state in their next amendment to such schedules, that
HoldingCo is deemed to be the successor issuer for purposes of filings under Section 13(d). We
note that the Division granted a request for no action in the Hecla Mining Company, Ampco-
Pittsburgh Corporation, Crown, Cork & Seal Company, Inc. and Halliburton Company no-action
letters based on an analogous theory and set of facts. '
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Registration pursuant to Section 12 of the Exchange Act

We respectfully request that, after the Holding Company Merger, HoldingCo
Common Stock shall be deemed to be registered under Section 12(b) of the Exchange Act as was
the Company Common Stock and the rights attached to HoldingCo Common Stock shall be deemed
to be registered under Section 12(g) of the Exchange Act as were the Stock Purchase Rights.

Rule 12g-3(a) under the Exchange Act states that “[w]here in connection with a
succession by merger, consolidation, exchange of securities, lacquisition of assets or otherwise,
securities of an issuer that are not already registered pursuant to Section 12 of the [Exchange] Act,
are issued to the holders of any class of securities of another issuer that is registered pursuant to
either Section 12(b) or 12(g) of the {Exchange] Act, the class of securities so issued shal: be deemed
to be registered under the same paragraph of Section 12 of the [Exchange] Act ...” Rule 12b-2 under
the Exchange Act defines “succession” as the “direct acquisiltion of the assets comprising a going
business, whether by merger, consolidation, purchase, or other direct transfer.” In our opinion the
Holding Company Merger constitutes a “succession” for theipurposes of Rule 12g-3(a), and upon
conversion of the Company’s Common Stock in the Holding Company Merger, HoldingCo
Common Stock will be deemed to be registered under Section 12(b}) of the Exchange Act and the
rights attached to HoldingCo Common Stock will be decmecll 10 be registered under Section 12(g) of
the Exchange Act. We note that the Division granted relief with respect to Rule }12g-3(a) in similar
situations. See the Northwest Airlines Corporation and Halliburton Company no-action letters. The
Company and HoldingCo will report the Holding Company Merger and HoldingCo’s succession
pursuant to the transaction on Form 8-K, which will disclose that the HoldingCo Common Stock is
deemed to be registered under Section 12(b) of the Exchange Act and the rights attached to
HoldingCo Common Stock are deemed to be registered undt?r Section 12(g) of the Exchange Act.

Furthermore, based on our opinion that HoldingCo will be the successor of the
Company for the purposes of registration under Section 12(b) of the Exchange Act, we are of the
opinion that the Company’s status as a large accelerated filer under Rule 12b-2 of the Exchange Act
and its history of filing annual reports pursuant to Section 13(a) or 15(d) under the Exchange Act
will be carried over to HoldingCo, making HoldingCo a large accelerated filer for purposes of Rule
12b-2 of the Exchange Act. We noet that the Division allowed for a holding company to succeed in
the status of large accelerated filer of its predecessor company in the Matria Healthcare, [nc. no-
action letter and the Equitable Resources, Inc. no-action letter.

In light of the foregoing discussion, we respe?tfully ask for your concurrence with
our conclusions as stated above. If for any reason you do not agree with our conclusions, we would
gratefully appreciate the opportunity to discuss by telephone any questions or comments members
of the Division may have regarding our requests contained herein, prior to any written response to
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this letter. Please contact me at 215-981-4773 or Barry M. Abelson at 215-981-4282 with your

questions, comments or requests for additional information.

In accordance with SEC Release No. 33-6269, we have submitted seven copies of
this letter in addition to this original. ’

Sincerely,

Robert A. Friedel

Enclosure
cc:  Lawrence F. Shay, Chief Legal Officer and Governmental Affairs
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Currently Effective Registration Statements

Registration Statements on Form S-3
File No. 033-60711 File No. 333-02345

Registration Statements on Form S-8

File No. 333-94553 File No. 033-32888
File No. 033-53388 File No. 033-53660
File No. 333-63276 File No. 033-61021

File No. 333-66626
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File No. 333-85692

File No. 033-43253
File No. 033-88248

File No. 333-96781

. File No. 033-44689
1

. File No. 033-89920
File No. 333-85560

File No. 033-47388
File Nn». 033-89522

File N». 333-56412
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3000 Two Logan Squate
Eighteenth and Arch Strecus
Philadelphia, PA 19103-2799
215.981.4000

Fax 215.581.4750

May 23, 2007

InterDigital Comm_uniﬁations Corporation
781 Third Avenue
King of Prussia, PA 19406

Re:  InterDigital Communications Corporatjon. —! Holding Company Reorganization

Ladies and Gentlemen:

. You have requested our opinion in connection with a propos izalj

the corporate structure of InterDigita) Commurﬁcatious-Corporaﬁbn,i Ppcgn?;lffe:;jim;ug::ﬁzf
{the “Opco™) 10 create a new holding company, To effect the Reorganization {as dcﬁng bel “1'1
the Company will create 3 new first-tier subsidiary corporation (1he “Campany™), which | h..im)’
}yin create a :.m'w direct sub:sidiary corporation (“Merger Siab'.'): Each subsidim"y ,wi]l be o
mcorpora_lcd in Pennsylvania and wil] be wholly-owned, diﬂ':ctly or indirectly, by the Com

The holding company organizational structure will be hnplcinented'by the rnc;-gcr {the pany:

. uMCfgcr") Ochl'gGI Sub with and into OPCO, as a result wahich OPCQ will become a dircct

wholly-owned subsidiary of the Company. As more particularly ey
» o : arly provided in the Pl
Reorganization atisched .hcrclo as Exhibit A (the “Plan of Reorganization™), in cor:‘:ezfic-n with
the Merger, the ovtstanding shares of Opco will be converted into shares of the Company, As
result, the current public shareholders of Opco will become shareholders of the Company‘ and a

~* Opco, as the surviving corporation of the Holding Company Mcrgcr, will be a wholly-owned

subsidiary of the Company. The Holding Company Merger will be effected
. ) ursuant to Secti
1924(b)(d) of the Pennsylvenia Business Corporation Law of 1988, as mncnd];d (the ™ }E,OB( ;‘C’t,l)o::

-

Following the Holding Company Mer er, Opco will
Pennsylvania corporaficn into 2 Delaware coxpzratioi tht(:)np into a ng:iccfél;j?:de?igﬁlw .
company, and finally into a Pennsylvania limited liability co&]pany (the “LLC Conver 3 lt'y
_pursuant to and in-accordanf:c with applicable statutory provisions under the PBCL an;l:hn- L
Delaware General Corporation Law. As a result of these steps, all as more particular] "
for in the Plan of Reorganization, Opco will become a wholly-owned Pennsylvania Ii dtine
liability company subsidiary of the Company. ¢ e

|
Ftilidelplia Bostoa Fubinpen, D.C. Deusit New York Fiburg
. - Fuaustug

Bawyc Hartitbury Crange Counry Frinceroe Wilmington
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Following the LLC Conversion, the outstanding stock of certain subsidiaries of
Opco will be distributed to the Company so as to be repositioned in the corporate structure from
indirect wholly-owned subsidiaries of the Company to dm:ct ‘wholly-owned subsidiaries of the

Company (the “Subsidiary Repositioning™), |

|
As used herein, the tenm “Reorganizarion” shall mean the series of transactions
represented by the Merger, the LLC Conversion and the Subsidiary Repositioning, "

In connection with this opinion, we have examined; (i) the. Plan of
Reorganization; (ii) Opco’s certificate of incorporation 28 in cfiect immediately prior to the
Holding Company Merger; (iii) the Company’s certificate of incorporation that will be in effect
immediately foliowing the Holding Company Merger; (iv) the bylaws“of Opco in effect
immediately prior to the Holding Company Merger; and (v) the bylaws of the Company that will
be in effect immediately following to the Holding Company Merger, and any other documents

00V1s

referred to in any of the foregoing. We also have examined originals, or copics reproduced or

certificd to our satisfaction, of such corporate records of Opco and the Company as we have
deemed necessary 1o form the basis for the opinions bereinafier expressed. We have alsa made
such examination of laws, and of certificates of pubbc ofﬁcmls as we have deemed necessary to
enable us to render this opinion.

Based on the foregoing, we are of the opinion that there is no requirement for the
shareholders of Opco prior to the Merger to approve the Merger, the LLC Conversion, the
Subsidiary Repositioning, or the Reorganization.

This opinion letter is delivered as of the date h:rcof and is based upon the fucts,
circumstances and law existing on the date hereof. We assume no obligation to update or
supplement this opinion to reflect any facts or circumstances which may hereafter occur whether
the same are retroactively or prospectively applied.

This opinion is being delivered to each of you and solely for your respective:
benefit in connection with the Roorgamzanon and may not be relied upon by any other person or
for any other purposes, without our prior written consent.

Very truly yom‘s

amilton LLP
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PLAN OF REORGANIZATION

THIs PLAN OF REORGANIZATION (collectively, with any exhibits and schedules
attached hereto, the “Plan™) is dated , 2007 (the "Effective Dase’™) and is
entered into by and among InterDigital Communications Corporation, & Pennsylvania
corporstion, (*IDCCT), InterDigital, Inc., & Penneylvania corporation, (“HoldingCo™) and ID
Merger Company, & Pennsylvania corporation, (*Merger Sub” and collectively with IDCC and
HoldingCo, the “*Pardes”). ’ :

BACKGROUND

_ IDCC, HoldingCo and Merger Sub have determined that it is in their respective
best interests that IDCC should be reorganized (i) to create a “Holding Company” of IDCC, a8
such term is defined in Section 1924(b)Y(4) of the Pennsylvanis Business Corporation Law of
1988, as smended (the “PBCL") through the merger (as defined in Section 1 below, the
“Merger™) of IDCC and Merger Sub whereby IDCC shall be the surviving corporation and (i)
afler IDCC i8 reorganized into & Holding Company structure, to convert IDCC (which will then
be the “Surviving Company”) from a Pennsylvania corporstion to a Pennsylvania limited
Jability company to be called InterDigital Communications! L1C through three steps, the first
step being a conversion of .Surviving Company from & Pennsylvania corporation into a Dieleware
corporation, the sccond being & conversion of Surviving Company from & Delsware corporation
into 8 Delaware limited lisbility company and the third being 8 conversion of Surviving ’
Company from a Deleware limited lizbility company into 8 Pennsylvania limited liability
company, all as more particularly provided for herein. Collectively, ell of the actions described
above shall be referred to herein as the “Reorganization.”™ .

TERME

NoOW, THEREFORE, in consideration of the miitual promises and covenants
contained hercin and intending to be Jegally bound bereby, Thc partiés agree as follows:

1. Merger of Merger Sub with snd Into IDCC, Al the Effective Time, Merger Sub shall
merge with and into IDCC (the “Merger™) in accordance with the Agreement and Plan of Merger
(the “Merger Agreement”) of even date herewith execuied by the partics hereto dnd attached as
Exhibil A. The lerms and conditions of the Merger Agreement are incorporated herein by
refercnce.

2. Copversion to » Delaware Corpara don;

2.].  Afier the consummation of the Merger and subject to, and following the rzceipt
of, the sharcholder approval to be sought pursuent to Section 9.2 hereof, in accordance with the
~ provisions of Section 1980 of the PBCL and Section 263 of the Delaware General Corporation
Law (the “DGCL™); Surviving Company shall be converted'from a Pennsylvanis corporation
into 8 Delaware corporation {the “Corporate Conversion™).!
|

2. Insccordance with Section 265(f) of the DGCL, IDCC shall be deemed 10 be the
same enlify as & Delaware corporztion as it was as'a Pennsylvania corporation and all rights,
privileges, powers, property {real, personal or mixed), debts duc and &ll other things and causes

»EI6RO ¥4
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of action belonging 1o [DCC prior to the Corporate Conversion thall remain vested in IDCC -

following the Corporate Conversion and, without any transfer or other action on the part of :
IDCC, shall be the rights, privileges, powers, property (reel, personal or mixed), debts dus: md
all other things and czuses of action of IDCC following the Corporate Convcmm '

2.3, As pant of the Corporate Conversion, the Articles of 1ncmporan0n of IDC(f.will,
without the need for any action on the paﬂ'of any person, be sutomatically replaced with the
Certificate of Incorporation to be filed in Delaware pursusnt 10 Section 7.2 hm:of. The By—laws
- of IDCC wﬂl remain unchanged as a result oﬂhc Corporau: Convcrslon.

3. Converzlon to s Delaware LLC.

3.1. Afler the consummation of the Corporate Conversion and subj-cct to, and L
following the receipt of, the sharebolder approval to be sought pursuant 10 Section 9.3 h:zeof, in
accordance with the provisions of Section 266 of the DGCL and Section 18-214 of the Delaware
Limited Lisbility Company Act (the “LLC Aa™), [DCC will bc converied from a Delsware
corporztion into lnteDigital Communications, LLC ("DE LLC"), a Delaware hmitod hnbihty
company (the “DE LLC Conversion™). -

32. Ip sccordsnce with Section 18-214(f) of the LLC Act, DE u,c' 'sha'n be decioed
10 be. the samc entity as @ limited liability company as IDCC was a8 a corporation snd al rights;
pn\nlcgu pows, property (rt.al, personal or mixed), debts due and all other ﬂnng; and causes
of action belonging to IDCC prior to the DE LLC Conversion &hall be and remain-vested in DE
1LLC following the DE LLC Conversion and, without any transfer or other action.on the part of .
IDCC or DE LLC, shall be the righta, privileges, powers, property (real, perionat of mixed), :
debts duc and all other things and causes of action of DB LLC follomng the DE 11C .

Conversion

33, The name of DE LLC following the DE LLC Conversion shall bc Intc:erg;ul
Communications, LLC.

34.  Aspurt of the DE LLC Conversion, (i) the Certificate of Incorpomngn of
Surviving Company will be replaced with a Certificate of Formnon of DE LLC filed in’
Delaware pursuant 1o Section 7.3 hereof and (if) the By-laws of Survwmg Company will be |
replaced with an operating agreement of DE LLC.

4, Cobverzion to s Penpiylvania LLC.

41, Afier the consummation of the DE LLC Convertion &nd subj
the receipt of, the shereholder approval 10 be sought pursuant 1o Section 9 433:11';3.1;&? follomng
accordance with the provisions of Scction 8982 of the Pennsylvania Limited Lisbility Conipan
Law of 1994 (the "LLC Law™) and Section 1§-216 of the LLC Act, [IDCLLC will be convcEcdy
from a Delaware limited hability company into InterDigital Commumcanons LLC ("IDCLLC")
& Pennsylvanie limited lisbility company (the "FA LLC Conversion").

4.2. Inaccordance with Section 8982(c) of the LLC Law, [DCLLC shall be deered 1o
be the same enhity zs a Pennsylvania imited liability company as it was as a Delaware limited
lability compm) and all rights, privileges, powers, property (real, personal or rmxcd), debts due

PR30 vi
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and all other lhmgs and causes of action belonging to [DCLLC prior to the PA I.I.C Convmion
<hall be and remain vesied in IDCLLC following the PA LLC Conversion and, without any
transfer or other action on the part of IDCLLC, shall be the rights, privileges, powens, property
(real, personal or mixed), debts duc and all other things and causes. of action of IDCLLC
fo!lowmg the PA LLC Conversion. _ _

43. The name of IDCLLC following the PA LI.C Conversion shall rcmam
InterDigital Communicstions, L1.C.

4.4.  Aspart of the PA LLC Conversion, the Certificate ofFormanon ofIDCL]_,C ﬁJed
in Delaware will be replaced with 8 Certificate of Domestication of IDCLLC filed in
Pennsylvania pursuant to Section 7.4 hereof. The opersting 'agreement of IDCLLC shall bc
amcndcd to reflect that IDCLLC is 8 Pennsylvania limited liability company.

s, Owpership Intereaty. Shares of IDCC Common Stock, Holding Company Comraon
Stock and Merger Sub Common Stock issued and owtstanding immedistely prior to the Merger
will be hendled in accordance with the Merger Agreement. The Corporate Conversion will have

no impect on the capital structurc of Surviviog Company or Holdmgco Each issued and
outstanding share of common siock of Surviving Company immedistely priot to the DE LLC
Conversion will, by virtue of the DE LLC Conversion snd without any action-on the part ofthe
holder thereof, be bcc‘::;mcd into afnlz)nnbcmmp interest of DE LLC. Each issued and . -
outstanding mem p interest of DE LLC immedisatcly prios to th

be unaﬁb‘:fod by the PA LLC Convcrslon. Yp ! ¢ PALLC Convu'mm shall

6. Tay Treatment. The Rcorgamzanon shall constitute & tax-free reor,
meaning of Section 368 of the Internal Rc'vcuuc Code. ganizanon within the

7. Filing and Effective Time.

7.1. Merger. Ifthls Plan has not been terminated pursuant to Section 8 hercof, after
this Plan has boen duly approved in the manner required by law, appropnaic Articles of Merger
shall be fled by IDCC and Merger Sub in Pennsylvenis pursuant o and in accordance with ’
Section 1927 of the PBCL. The Merger shall be effective (thc “Effective TTme™) a1 4:15 pa.

New York Cny Time on 2007. !

7.2.. Corporate Conversion. Subjcct to, and following the receipt o :
approval to be sought pursuant to Section 9.2 hercof and if this I%]an has ngl ﬁfmﬂm
pursuant 10 Scction & hereof, 8 Certificate of Conversion and a Certificate oflm:orpomng
substantizlly in the forms atiached hereto as Exhibijt C, shall bc filed by IDCC in Dtlawm:’
pursuant to and in accordance with Section 265 of the DGCL. Afier the filing of the Certificat
of Conversion and Certificate of Incorporation, IDCC may file Anticles of Dissolution in °
Pennsylvania pursuant 1o Section 1980 of the PBCL.

7.3. DELLC Conversion. Subject to, and followirig the receipt of, the stockbolder
approval to be sought pursuant to Section 9.3-hereof and if this Plan has not been terminated
pursuznt 10 Section 8 hereof, a Ceniificate of Converrion shall be filed by IDCC in Delawar
; pursuani 1o znd in accordance with Section 266 of the DGCL and Section 18-214 of the LlLE‘

(T3 H R H)
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Act, together with 8 Centificate of Formation pursuant 1o and in accordancc-wi:h Section 18-214
of the LLC Act, substantislly in the forms stiached hereto as Exhibit D.
|

7.4.  PALLC Conversion: Subject 10, and following the receipt of, the member
appmval to be sought pursuant to Section 9.4 hereof and if this Plan has not been terminated
purfuant to Section 8 hereof, (1) # Certificate. of Domestication shell be filed by DE LLC in
Pennsylvania pursuant lo and.in accordance with Section 8982 of the LLC Law and (if) a
Certificete of Conversion filed by DE LLC in Delsware pursnnnt to and in accordance with
Section 18-216 of the LLC Act, mbmnnnany in the forms snachc:d hereto s Exhibit B.

B. Termins thon, This Plan may be terminsated and lh: Mergm abandoncd b th: Boa ‘
ard
Directors of each of IDCC, HoldingCo and Merger Sub at any nmc prior to the’ gﬁ'ccnve '1‘1meDf

o, Adoption snd Approvd-

9.1. Board Approval, The Plan was adopted and appmved by the Board of Directora
of IDCC on , 2007, by writien consent of the Board of Directors of HoldingCo
dm:: . ;g; and by writien consent of the Board of Directors ochrgcr Suh
dat

9. Shareholder Approval. Pursusat o Section1924()(4) o the PECL, t
was ot required to be, and was not, epproved by the shareholders of IDCC or M?r;a §uh1:¢mr
Immediatcly following the consummetion of the Merger and immediately prior to. the
commencement of the Corporate Conversion, shareholder approval of the Co
will be sought from HoldmgCo which will at that time be the sole sharchol d;"g?‘c Coaversion .

: 9.3, Stockholder Approval. Immedistely following the consummation of the

_ Corporste Conversion end immediately prior to the commencement of the LLC Conventio
stockholdes approval of the LLC Conversion wﬂl be sought from HoldingCo, which will a?‘ that
time be the sole stockholder of IDCC. ’

0.4, Member Approvaf hnmodJaLcIy fol]owmg the consummation of the DB LLC
DB

Conversion and 1mmc-:hatccly pnor to the commencement of; the PA LLC Conversion, member

epproval of the PA L1LC Conversion will be sought from Holdin which

the sole member of DE LLC, G0, which will af that time be

[signarure page joﬂom]
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| :
The authorized representalives of each of the Parties have executed this Plan as of
the Effectve Date.

INTERDIGITAL COMMUNICATIONS CORPORATION

By:

Name: |
Tide;

INTERDIGITAL, INC. L

By:

Name:. i
Title:

ID MERGER COMPANY

By

Name:
Title: '

xB16071 ¥3
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EXHIBIT A TO PLAN OF REORGANIZATION

AGREEMENT AND FLAN OF ITdrnctn

THIS AGREEMENT AND PLAN OF MERGER (collectively with any exhibits and
schedules ettached hereto, the “Plan” ') 15 dated _» 2007 (the “Effective Dare’™)
and is colered into by and among InterDigitsl Communications Corpomnon, & Peznsylvania
corporetion, (*/DCC" 2nd, afig the Effective Time (defined below), the “Surviving
Corporation’)), InterDigital, Inc., s Pennsylvania corporation, (“"Holding Co™) and ID Merger
Company, & Penmsylvenis corporstion, (* M:rxcr Sud” and, collectively with IDCC and
H oldmgCo the "“Parries”™). i

BACKGROUND )

IDCC's authorized capital stock consists of (i) 100,000,000 shan:a of common
stock, par value $0.01 per share (*JDCC Common Stock™), of which, shares
are issucd and outstanding and shares are held in treasury as of the Effective
Date, and (ii) 14,398,000 sharcs of preferred stock, par vaJuc 50.10, none of which is cw:rcntly
;ssued and outstanding ("IDCC Preferred Stock™).

i

Each share of IDCC Common Stock also includes a right to pun:hase (ipce
Purchase Righr?) one share of IDCC Preferred Stock pursuant to the Amended and Restated
Rights Agrecment by and between IDCC and Americen Stock Transfer and Trust Co. (“AST")
dated December 15, 2006 (the “IDCC Rights Plan™). -

.

HoldingCo's suthorized capital stock consists of (i) 100,000,000 shares of
common stock, par valne $0.01 per share (* ‘HoldingCo Cammon Stock™), of which 1 share is
issued and outstanding &nd no shares are held in treasury as of the Effective Date, (if) 14,398,000
shares of preferred slock, par value §0.10, none of which is currently outstanding (“HoldingCo
Preferred Stock’). IDCC owns all of the lssuod and outstanding HoldingCe Common Stock.

Each share of HoldingCo Common Stock a.lso includes 2 right to purchase
(“HoldingCo Purchase Right") ont share of HoldingCo Preferred Stock pursuant 1o the Rights
Agreement by and between IDCC and AST dated ! (the “HoldingCo Rights
Plan'); which has been entered into in order 1o evidence HoldingCo's status as successer Lo
IDCC under the IDCC Rights Plan.

The designations, nghu and preferenees, and the qualifications, limitations and
restrictions thereof, of the HoldingCo Preferred Stock and 1he HoldingCo Common Stock are the
sarne as those of the IDCC Preferred Stock and the IDCC Common Stock, respectively.

The Articles of]ncorporanon and the By- -laws of HoldingCo immediately afier

the Effecuve Time will contain provisions identical to the Asticles of Incorporztion arid By-laws
of IDCC immediately before the Eﬁ'ccnvc Time.

pE2a7304 v
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Merger Sub's authorized capital stock consists of 100 shares of common stock,
par value $.01 per share (“Merger Sub Common Stock’), of which 1 share is currently issued
and outstanding and no shares are held in treasury. HoldingCo owns all of the issued and .~
outstanding Merger Sub Common Stock. : : o

IDCC, HoldingCo and Merger Sub have determined that it ia in their respective -
best interests that IDCC and Merger Sub should merge, IDCC shall be the surviving corporation
andHoldingCo shell be a “helding compeany” of IDCC, assuch term is defined in Section -
1924(bX4) of the Pennsylvania Business Corporztion Law;of 1988, as amended (the “PBCL").

" Pursuant to suthority granted by the Board éf Directots of IDCC, IDCC will, -
immediately prior 10 the Effective Time, ciintribute to the capital'of HoldingCo a1l of the
of IDCC Common Stock then held by IDCC in its treasury, S : sharca

Terms | 4
NOW, THEREFORE, in consideration of the mutual promiscs andcovmmm
contained herein and intending to be legally bound hereby, the parties agree as follows;

1. Merger of Merper Sub with and into IDCC. A1 the Effective Time, M&gﬂ Sub shal
merge with end into IDCC (the “Merger”) in accordence with Subchapter C of Chapter 19 of the
PBCL, and the separate existence of Merger Sub shall ceese. IDCC shall be the surviving -
corporation and sssume 81l of the rights, privileges, assets and lebilities of Merges Sub, -

2, Effect of the Meyger. Thie effect of the Merger shall be a5 provided in Section 1929 of
the PBCL. As s result of the Merger, by operation of lsw and without further act or deed, af the
EfTective Time, sll property, rights, interests and other assets of Merger Sub shall be transferred
to and vesied in the Surviving Corporation, and the Surviving Corporation shall assume al) of the
Jiabilities and obligations of Merger Sub. -

3. Effect on Caplial Stock sod Relsted Purchisse Rigbts. At the Effective Time:' -

3. Each then issued and outstanding share of HoldingCo Common Stack (together
with the associated HoldingCo Purchase Rights) beld by IDCC will, by virtue of the Merger and
without any action on the part of the holder thereof, be cancélled without conversion or issuance
of any shares of stock of the Surviving Corporation with respect thereto, -

3.2, Each then issued and ouistanding thare or fraction of a share, (including thosge
shares formerly held in treasury by IDCC and contributed 1o HoldingCo prior 1o the Merger), of
IDCC Common Stock will, by virtue of the Merger and without any action on the part of the
holder thereof, be converied into a share or equal fraction of & share of HoldingCo Common
Stock, which shall have the same designations, rights, powers and preferences and the sanje
qualificstions, limitations and restrictions as s share of IDCC Commeon Stock immediatelv prior
to the Effective Time. . _

3.3,  Eachshare or fraction ofHo]diﬁgCo Common Stock issued upon conversion of
IDCC Common Siock pursuant 1o Section 3.2 will have artached a HoldingCo Purchase Right or

#i2a2)04 v
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equal fraction of a HoldingCo Purchase Right, by virtue ofHoldmgCo s status as successer to
1IDCC under the IDCC Rzghts Plan, - o X

34. Each then issued and outstanding share ochrgcr Sub Common Stock will, by
virtue of the Merger and without any action on the par of the, ‘holder thereof, be converted into &,
share of commmon stock of the Surviving Corporation.

4. Certifice tea. At the Effective Time, cach outsumdmg certificate that, immediately pnor
(o the Effective Time, evidenced IDCC Common Stock shall be deemed and treated for all
corporste purposes to evidence the ownership of the numbez of shares of HoldingCo Common
Stock (including associated HoldingCo Purchase Rights) i mw which such shares of IDCC
Common Stock were converted purruznt to Section 3.2 of thu Plan. In sddition, immediately
fier the Effective Time, each such certificate shall also evidence & number of HoldingCo
Purchase Rights equal 10 the number of IDCC Purchase Rights evidenced thczcby immediately
prior 1o the Effective Time of the Merger. |
5, Corporste Goverpance. The Articles oflnoorporatio'n and By-laws of IDCC, as in cffect :
inmediately prior 1o the Effective Time, shall be the Articles of Incorporation and By-}awg of

the Surviving Corporation. The officers and directors of IDCC immediately prior to the Eﬁfocnvc
Tisme shall be the officers and directors of the Surviving Corpomncm,

6, Fillng snd Effective Time. 1f this Plan has not been {erminated pursuant to Section 7
hereof, afier this Plan hss been duly approved in the manner requn'od by law, appropriete
Articles of Merger shall be filed by IDCC and Merger Sub pursuant o and in accordance with
Soction 1927 of the PBCL. The Merger shall be effective (the “Effective Time”) at 4: ]5 p.m

- New York City Time on April 2, 2007, : ]

4

7. “Termlnstion. This Plan may be terminsted and thc Mcrgc'r sbandoned by the Board oi’
Directors of cach of IDCC, HoldingCo and Mcrgcr Sub at any time prior to the Eﬁ‘ccnvc Time.

8. Adoption and Approval The Plan was adopted and epproved by the Board of Directors
of IDCC on March 18, 2007, by written consent of the Board of Directors of HoldingCo dated
March __, 2007 and by Wwritien consent of the Board ofDn'cuciors of Merger Sub dated March -

2007, Pumuam 10 Section 1924{bX4) of the PBCL, the Plan was not required to be, and was
not, approved by the sharcholders of IDCC or Merger Sub,

[signature page follows]
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The zuthorized representatives of cach of the Parties have cxecuted this Plan as of
1he Effective Date. - _ . L

INTERDICITAL COMMUNICATIONS CORFORATION

By:

'

Name: William J. Memritt
Title: President and Chicf Executive Officer

‘ lrm:nmcnul, INC.

By:

Name: William J. Mearitt
Title: President and Chief Executive Officer

ID MERGER COMPANY
. | .

By:

Name: William J. Merritt
Title:  President

eIl vt
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM A NON-DELAWARE CORPORAT]ON
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW.

| :
1. The junisdiction where the Non-Delaware Corporation first formed is: Pamnsylvenia
2. The jurisdiction immedistely prior 1o filing this Certificate is: Ecnnsglv:ggj.
3. The date the Non-Deleware Corporation ﬁfst formed is: Augnst 30,1972

4. The namne of the Non-Delaware Corporation immediately prior to filing this Certificate
is: InterDigitsl Communications Corporetion

5. The name of the Corporstion as sct forth in the Certificate oflncorpommm is:
ImerDigital Communications Corporation

N WTI’NESS WHEREOF, the undcrsngncdgbcmg duly authonzcd 10 sign on
behalf of the converting Non-Delaware Corporation has executed this Certificate on thin 3™ day

of April, 2007.

Name:
Title:
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ExBIBIT C TO PLAN OF REORGANIZATION

CERTIFICATE OF CONVERSION
1 FROM A CORPORATION TO -
A LIMITED LIABILITY COMPANY
~ PURSUANT TO SECTION 266 OF THE
DELAWARE GENERAL CORPORATION LAW AND
SECTION.18-214 OF THE
DELAWARE LIMITED LIABILITY COMPANY ACT

1. " The name of the corporation immediztely prior to filing this Certificate ofv
Conversion is InterDigital Comrmunications Corporation.

. 2.. The original Certificete of Incorporetion for IntexDigita] Communications
Corporation wes filed on April 3, 2007 with the Office of 1hc Secrcuary of State ochlaw:m

3, The name of tbe limited liability company as st forth in the Certificete of.
Formation is IntesDigital Communications, LLC. ,

4. The conversion has bccn spproved in accordance with the provisions of Scction
266 of the Delawart General Corporation Law and Section 18-214 of the Delaware Lu—mwd

" Liability Company Act )
|

IN WITNESS W‘HEREOF the undersigned have du]y executed this Certificate of
Convcrsmn ihis 3" day of April, 2007,

DJ'T]E.RD]GITAL COMMUNICATIONS CORPORAT]ON

By:
Name: -
Title: I

INTERDIGITAL COMMUNICATIONS, LLC

By:
Name:
Authorized Person (

45333450 vi (105700119
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EXHIBIT D TO PLAN OF REORGANIZATION

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Certificate of Domestication-Foreign
Entity Number (15Pa.C3 ) !

— Limited Partnership (§ 3590)
_X_ Limited Liability Company (§ 8982)

Name ¥ Document will be returned to the

. name apd sddress you enter to .

o sl;c left. '
. = y

Tiy State Zip Code |

Fee: §125 o "
: Filed in the Department of State on . :

Secrctary of the. Commonwealth

In compliance with the requirements of the applicable provisions (relating 10 domestication ol' forclgn lonited
pam;rshlplhmmd liabiliry compeny), (he undersigned, dcsumg 1o become a domestic limited parmcrslnpllumlcd liability company,
hereby staics that: -

1. The name of the limited parmership/limited liability company is:

ImerDigital Communications, LLC

2. The (a) eddress of its initial rcgns!crcd office in this Cornmonwealth or (b) name of iis commerciel registered
office provider snd the county of venue is {the Department js hereby authorized 1o conect the fol]owmg
information 1o conform 1o the records of the Department):

(a) Number and stree! City State 1 Zip County
781 Third Avenue King of Prussia PA 19406-1409 Montgomery

{t) Neme of Commmercial Registered Office Provider

County
clo:

i 3. Check one of the follewing:

___ Limited Parmership: Upon domesticenian, the limited perinershup will be subject 10 the domestic lnrrutcd
parrncr‘hlp provisions of the Pennsylvaniz Revised Uniform Limited Parmership Act.

_X_ Limited Liabiliry Company: Upon domestication, the himited Jiability company W.ll b: ‘ubjcc: 10 l.hc
dormestic imied Jisbilire camnany nraviciane af the Deneerdon =i 1T I fo
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L

Syrike out if inapplicable; otherwise check and, if applicable, complete, one or more af the following:

The prpose or purposes for which the limited parmership/limited liability company 10 be domesticated ia
1he Commonwealth of Pennsylvania are: . :

p————

. ’ | \ , 3
‘X The purpases for which the Jimiled partnership/limited liability cotnpany is to be domesticated in the

. : I -
The purposes for which the limited partnership/limited Jiability company is.to be domesticated in the
Commonweahth of Pennsylvenia include vanlirnited power to engage in and 10 do sny 1swiul act

concerming any and a1} Jawful business for which timited parterships/limited liability companijes may bt
organized under the Pennsylveniz Revised Uniform Limited Permesship AcUPennsylvenia Limited Liatility

Company Law of 1994.

Commonwealth of Peansylvania contists of unlimited powet to engage in and 1o do any lawiful act
concemning any end all lawful business for which limited parnerships/limited liabiliry companies may be
orgsnized under the Pennsylvania Revised Uniform Limited Parmership Act/Pennsylvania Limited Lisbility -

CO'lTlplﬁﬂy.'Law of 1994,

The filing of this Cenificate of Domestication apd, if desited, the renunciation of the originel certificate of 1
Jirnited pa,mc,shjplorganizaﬁon has been zuthorized by s majority vote of the votes cest by all |
entitled 10 vote thereon and, if any class of partners/members is entitled (o voic thereoa vs a

partmersimembers ! s ! A
£ the votes cast in each clpss vole, or by any prealer yoie required by its certificaie or cther

class, 8 majority 0
organic document. . oo

o ' _ 5

6. Strike oul if inapplicable: o

IN TESTIMONY WHEREOF, the undersignt.d has caused
thit Certificate of Domestication to be executed this

day of _.2007 .

|
JmerDigitg) Communications, L1C

Name of Limited Parmesship/Limited Liability Company

Signarure

Title

END




