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Re: InterDiaital Communications Cornoration. -Holding Companv Reorganization 

Ladies and Gentlemen, 

This letter supersedes and replaces our 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 first-tier 
subsidiary corporation ("'HoldingCon),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 cunent 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 referred 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 corporation. 
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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 subsidianes and the term 
"Rcorgani~ation" includes the Holding Company Merger, the LLC Conversion (defined below) and 
the Subsidiary Reorganization (defined below). 

On behalf of the Company, we respectfully request an interpretive opinion or a no- 
action letter 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 arc offered and sold to some or ail 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 addition, the 
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Company currently has in effect registration statements on Form S-3. Exhibit A contains a 
complete list of all of the Company's currently effective registration statements on Form S-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 corporate structure and certain needs of the 
Company going forward. The end result of this extensive internal 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 of the Company going forward. 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, patent 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 which will 
more effectively support operational and administrative efficiencies going forward; 

Provides additional liability protection for the Company's overall assets b j  placing the 
patent and engineering units in parallel chains of ownership rather than a vertical ownership 
structure: 
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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 flexibilit).: 

(i) To create, acquire, and maintain separately focused business entities: 

(ii) For future individualized branding; and 

(iii) 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 Contpanies")from other operations (e.g., the engineering business) 
consistent with requirements of taxing authorities; and 

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

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, further 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 to 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 LLC 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. 
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The Company could accomplish the goals the Reorganization without taking the 
additional step of converting the wholly-owned operating company to an LLC by either doing a 
fonvard merger into a newly-created Pennsylvania LLC or simply making dividends directly from a 
C corporation. However. as stated above these alternatives could create certain tax obligations and 
third party contract issues which would not be created if the operating company converts to an LLC. 
Moving forward fiithout converting the operating company to an LLC 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 suucture 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 hate a nominal amount of stock outstanding and \+ill have no business or properties of its ofin. 
Under the terms of an Agreement and Plan of Merger among the Company, HoldingCo and Merger 
Sub {the "'Holding Company Merger Agreemenf'). 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 common 
stock having the same designations, rights, powers 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 

( i  	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, organized as a Pennsylvania corporation, and 
will ha\ e substantially identicai Articles of Incorporation and Bylaws to the Company's current 
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Articles of Incorporation and Bylaws. In addition, the Board 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 plans, 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. As a 
result of the I-Iolding Company Merger and the balance of the 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, the 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 implementation of the Holding Company 
Merger. HoldingCo will be the successor to the Company for 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 Company Merger, IDCC Sub will first be 
converted from a Pennsylvania corporation into a 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 into 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-owned limited liability company is a 
disregarded entity for federal tax purposes, the Subsidiary Reorganization 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 corporation to a Pennsylvania limited 
liability 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. 

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 
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so as to change from being indirect wholly-owned subsidiaries of HoldingCo to being direct 
wholly-owned subsidiaries of HoldingCo (the "SubsidiatyReorganization"). Though subsidiaries 
of the Company nil1 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 or 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 subsidiaries, 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 end of the 
Reorganization will be the same as the consolidated assets and liabilities of the Company prior to 
the commencement of the Reorganization. 

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 

The Division has issued several other no-action letters in the past for transactions 
that are similar in substance and results to the Company's Reorganization. These include the &&i 

Mining Company no-action letter (available October 3 1,2006), the Matria Healthcare, Inc. no- 
action letter (available February 10, 2005), the Ampco-Pittsburgh Corporation no-action letter 
(available January 22, 2004), the Crown, Cork & Seal Company, Inc. no-action letter (available 
February 25,2003), the Nortel Networks Corporation no-action letter (available April 28,2000), the 
IPC Information Svstems. 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) and the 
Katomas Company no-action letter (available March 21, 1980). All of the transactions discussed in 
the above-mentioned no-action letters involved the creation of a publicly traded holding company 
out of a publicly traded corporation, pursuant to a state statute that did not require shareholder 
approval or permit dissenters' or appraisal rights. 

,Zii Ejjeci on Shureholders ' 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 
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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 conso1idated business operations. 

"Vo Federal or State Tax Effeecr 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 Shareholder 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 letters relating 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 seeurityholders of the Company in 
connection with the Reorganization. 

Reauest 

On behalf of the Company, we respectfully request that the Division will not 
recommend that enforcement action he 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 eligibilitjl to use Form S-3 or for the purpose of determining whether HoldingCo 
"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. 
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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 I.A.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 I.A.I,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 time of 
succession were substantially the same as those of the predecessor. In accordance with General 
Instruction I.A.7 to Form S-3, HoldingCo will be created primarily for the purpose 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 u-ill represent the same consolidated 
financial position and total enterprise value as the Company immediately prior to the 
Reorganization. Consistent with the Division's findings in the Hecla Mining Comoany, Matria 
Healthcare, 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 to 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 111und Currenll,~ Efeclive Registration Stalements 

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 he 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 S-8 and S-3 
can be deemed to he the registration statements of HoldingCo for the purpose of continuing the 
offerings if (i) HoldingCo succeeded the Company for the purpose of changing the Company'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 Form 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 I-loldingCo 
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 
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connection with the Holding Company Merger, HoldingCo will 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 I-IoldingCo's ownership of treasury 
shares afier the Holding Company Merger to match the Company's ownership immediately prior to 
the Holding Company Merger. Other than the shares of Company 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 relief with respect to Rule 414 in similar 
situations. See the American Eazle Outfitters, Inc. no-action letter (available March 29, 1999). 

Rule 414(b) requires the successor issuer to acquire 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 ownership 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 Companv, 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 set 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 being 
misleading in any material respect, 

Rule 414(e) 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 requirements of 
Rule 414(c), the Division has nonetheless taken a no-action position. This conclusion is supported 
by the fact that, in substance: Ihe 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: 
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(i) stockholders receive securities of the same class evidencing the same proportional 
interests in the successor issuer as those they hold in the issuer; 

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

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

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

(v) immediately following the reorganization, the successor issuer will have 
suhstantially the same assets and liabilities as the issuer on a consolidated basis: and 

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

All of the foregoing considerations will be satisfied by the Reorganization. 
Therefore ihe rights and interests of the Company's shareholders will not he 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 he no change to the consolidated assets or liabilities 
of HoldingCo as a result of the LLC Conversion and the Subsidiary Reorganization. These fwther 
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 zrnder Rule fititfc/(l) 

We respectfully request that the prior activities of the Company may be taken into 
account in determining whether HoIdingCo has complied with the current public information 
requirements of subsection (c)(l) of Rule 144 under the Securities Act. 
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We believe that the Company's prior disclosure and actions should be considered 
uhen determining if HoldingCo has adequately complied with Rule 144(c)(l) for the sale of 
restricted securities of ISoldingCo. As IIoldingCo will comprise the same business and operations 
afier the Reorganization as the Company did before the Reorganization, the consolidated assets and 
liabilities of HoldingCo immediately after the Reorganization 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 whether HoldingCo has complied with 
the public information requirements of Rule 144(c)(l). We note that in the Ampco-Pittsburgh 
Corporation, Crown, Cork & Seal Companv. Inc. and Halliburton Company no-action letters, the 
Division granted a request for no action based on a similar premise. 

Tuckingfor Purposes of Rule 134($, 

We respectfully request that the holders of HoldingCo Common Stock after 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 shareholders of I-IoldingCo 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, (ii) the 
shareholders will receive securities of the same class and in the same proportions as exchanged, (iii) 
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. 33-6862 (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 'recapitalization' within the meaning of 
[Rule 144(d)(3)(i)]; therefore, the holding period of the holding company's securities may be tacked 
to 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 
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144 (d)(3)(i) the shareholders of HoldingCo may tack the periods during which they held Compaq 
Common Stock. 

To fully realize the benefits of the Reorganization, following the completion of the 
Holding Company Merger, as part of the Subsidiary Reorganization, companies that were 
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 HoldingCo. As 
a result, these indirect, wholly-owned subsidiaries will become direct, wholly-owned subsidiaries of 
HoidingCo. 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 Common Stock because (i) in the Holding Company 
Merger, which will have been completed prior to the Subsidiary 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 (iii) 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, Kennedv 
& 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. 

Volulne Limitafions under Rule l44ie) 

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)(l) 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 l~mitat~on 
on the amount of stock that may be sold in compliance with Rule 144(e)(l) and (2). 

As discussed above, HoldingCo will comprise the same business and operations after 
the Reorganization as the Company did before the Reorganization, the consolidated assets and 
liabilities of HoldingCo immediately after the Reorganization will be the same as the consolidated 
assets and liabilities of the Coinpanj 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 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, it is our opinion 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)(l) 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)(l) 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 Equitable Resources. Inc. no-action letter (available April 25,2007), the Johnson Controls. Inc. 
no-action letter (available January 28,2005) and the El Paso Natural Gas Comuany no-action letter. 

Schedule 1 3 0 and Schedule 13G Filers 

We respectfully request that persons who have filed Scheduies 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 balance of the Reorganization, we believe that persons who have 
filed a Schedule 13D or 13G disclosing the acquisition of the Company's securities should not be 
reqnired 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 Dl\ ision granted a request for no action in the Hecla Mining Companv, Am~co-  
Pittsburgh Corporation, Crow.  Cork & Seal Companv, Inc. and Haliiburton Comnany no-action 
letters based on an analogous theory and set of facts. 



Pepper llamiltan 1,v
.wincll 

CONFIDENTIAL TREATMENT REQUESTED BY INTERDIGITAL 

COMMUNICATIONS CORPORATION UNDER RULE 81(b), 17 C.F.R. 200.81(b) (2003). 


Securities and Exchange Commission 
June 22,2007 
Page 15 

Registration pursuant to Section I2  ofthe Exchange Act 

U7e respectful!) 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 Exehange Act as were the Stock Purchase Rights. 

Rule 12g-3(a) under the Exchange Act states thal "[wlhere in connection with a 
succession by merger. consolidation, exchange of securities, acquisition 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 shall 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 acquisition 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 the purposes 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 deemed to 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 Companv 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 under 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 hislory of filing a~lr~ual 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 alloued for a holding company to succeed in 
the status of large accelerated filer of its predecessor company in the Matria I-iealthcare. lnc. no- 
action letter and the Equitable Resources. Inc. no-action letter. 

In light of the foregoing discussion, we respectfully ask for your concurrence with 
our conclusions as stated above. If for any reason ?ou do not agree with our conclusions, we would 
grateiitlly appreciate the opportunity to discuss by telephone any questions or comments members 
of the Division may have regarding our requests contained herein. prtor 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, 

IS/ Robert A. Friedel 

Robert A. Friedel 

Enclosure 

cc: Lawrence F. Shay, Chief Legal Officer and Governmental Affairs 
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May 23,2007 

InterDigitd Communications Corporation 
781 Third Avmue 
King of PNssia, PA 19406 

Re: InterDieital Communications Coworation. -Holdine Com~anvRwrnanizatiog 

Ladies and Gentfernen: 

You have requested our opinion in connection with a proposed reorganization of 
the corporate swcture of InterDigitaI communications Corporation, a Pennsylvania corporation 
(the "opco")to create a new holding company. To effect the Reorganization (asdefined below), 
the Company wiU create a new fust-tier subsidiary corporation (the "Company"), 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 organi~ationa] structure will be implemented by the merga (the 
",Merge?) of Merger Sub with and into Opco, as a result of which Opco will become a direct 
wholly-owned subsidiary of the Company. As more particularly provided in the P l a  of 
Reorganization attached hereto as Exhibit A (the "Plun of Rearganiurrlon"), in connection wjh 
the Merger, the outstanding shares of Opco will be converted into shares of thc Company. AS a 
result, the current public shareholdm of Opco will become shareholders of the Company, a d  
Opco, as the surviving corporation of the Holding Company Merger, will be a whollyswnexj 
subsidiary of the Company. The Holding Company Merger will be effected pursuant to Section 
]92@)(4) of the Pennsylvania Busmess Corporation Law of 1988, as amended (the "PBCc?. 

oilo owing the Holding Company Merger, Opco will firstbe converted &om a 
pennsylvania corporation into a Delaurare corporation, then into a Delaware limited liability 
company, md finally inlo a Penrsylvania limited liability company (Ihe "LLC Conversion'?, 
pursumt to md in accordance with applicable starutoiyprovisions ,under h e  PBCL md he 
Delau.are General C~rporation Law. As a result of these SlepS, all as more p;irlicularly provided 
for in !he Plar, of Reorganizalion, will become a wholly-owned Perisylvania limited 
liabijiy company subsidiary of the Company. 

~ ~ L i n v c a ,  DctioirFtilidrlpbii Eorroa D.C. h'n i rr i  P k < z t , ~ : &  

B c i y v a  Hirii6buq Oiilgc Covnq Fi inct inr  Ur,lminp~n 
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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 npositioned in the corporate shntcturc from 
indirest wholiy-owned subsidiaries of the Company to direct wholly-owned subsidi&es of 
Company (the ''Sub~iifiu~yRepositioning"). 

As used herein, the tern " R c o g a n ~ n "shall mean the series of transactions 
by the Merger, the LLC Conversion and the Subsidiary Repositioning. *' 

In connection with this opinion, we have examined: (i) the pian of 
Rwrganizalion; (ii) Opco's certificate of incorporation as in effect immediately prior M the 
~ o l d i n g  Company Merge; (iii) the Company's certificate of incorporation that will be in effwt 
immediately foliowing the Holding Company Merger, (iv) the bylaws -of Opco in effect 
immediately prior to thc Holding Company Merger, and (v) the bylaws of the Company that will 
be in effest ~mmediately following to the Holding Company Merger, and any other doc-- 
j-eferred to in any of the foregoing. We also have examined originals, or copits reprodud or 
certified to our satisfaction, of such corporate records of Opco and the Company as we &vc 
deemed necessary to form the basis for the opinions hereinafter expressed. We have also made 
such examination of laws, and of certificatca of public off ic ih ,  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 rquircment for tbc 
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 aa of the date hereof and is based upon the fat@, 
and law existing on the date hereof. We assume no obligation to update or 

this opinion to reflect facts or circumstanceswhich 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 
benef t in connection with the Reorganization and may not be relied upan by any other person or 
for any other purposes, without Our prior written consent. 
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PLAN OF REORGANIZATION 

nllS W O F  R E O R G A ~ ~ U T ~ O N  ~ i t b(coll~~tively any cxhiits and xhcdula 
artacb& hereto, the "P1~n")is d8td ,2007 (the "Eflr& Bare") and is 

into by and among htcrD&& Communications Corporation, a Pennsylvania 
corpontion, ("LDCC7, Lr,*iDiEitd, h., anda Pennsylvania corporation, ("HoWngCo") 
M ~ Company,~ a Pauizylvanie corporation, ("hftrgrr Sub" and colloctivcly with EDCCand~ u 
~oId ingC0 ,the ' ' P d ? .  

W C ,  HoldingCo and M n g a  Sub have dticrmincd thaf it is in their r e v c  
best i=mcStSthat IDCC ~bould bc reorganized (if to ncatc n "Holding Company" of IDCC, a 
such -is d c W  in S h o n  1924@X4) of thc Pcnnsylvania Busintss Corporation h of 
,988, as smmdcd (the "PBCL3 bough the mcrgu (as d c h c d  in Section 1 below, thr: 
YM~~,")O~IDCC4h5uga Sub wbcscby IDCC shallbc rhc suniving corpolation and C@ 

I ~ is Crcor- into a Holding Company structure, to convcrt DDCC (whichwin then 
beac"Survhplhg Company") fmm a Pcnnsylvania corporation to a P"msy1vania limited 
liability company to bc call& IntmDigiral Communjcations, LU:through three step&the frrst 
step k i n g  a convmion of Suni-ving Company h m  a Pcnnsylvania corporation into a Dclawm 
coTpo&~n, thc second bcing a conlmion of Survjving Company fmm a &lawarc corporation 
into a Dclawm limit4 lihbifity company and the d i rd  being a wnvnsion of Surviving 
company fmm a Dclawsn. limtcd hbil i ty company into a Pmmyivania limited liability 
company, all as more phculmly pmvjdbd for b a c k  CoUectivcly, al l  of the actions h j 

be rcfmr;d to hnrin a$ thc u R e o r g ~ b t b n . "  

Now,TKEEFORE, in confidcmtion of thc mutual promises and coy-tr 

con&n& herein and intending to bc legally bound bcrcby, the parties agru as follows: 


1. Mcrrer of  Mtrner Sub and into KDCC. Af thc Effective Tie,M u g u  Sub shall 
wjth and into IDCC (the "Merger'? inconiancc with the Agncmcnt and Plm of Mogcr

(&c s a ~ e r g m  of evm datc h m . t h  cxsuted by tbc partitics h a t o  and atlachcd a~ g ~ e m c n r )  
E x h & j a  Thc !emsand condjtioos ofthc M m g u  Agfecmrnt arc iacorporatcd he- by 
reference. 

2. ~ o n v t n l o oto 8 Dels*verr Corporation. 

2.1. AAa thc corsummation of the Merger md subject to, and following the receipt 
,,f, hCs b c h o l d n  a p p m d  to bc xught punuant to Section 9.2 hereof, in ao rdancc  .hi&the 
pTOvirjonsof Sarion 1980 ofthc PBCL and Section 265 of the Delawarc General Corporatjon 
L~~ (the ss,p@Ct'j,S i u 7 i ~ i qCcmpmy shall be convened from a Pmmyivania corporation 
i n f o  a De),au:art corporation fihc "CorporareConversion"). 

2.2,  In accordance with Sccrion 26Sjfj of lhc DGCL, IDCC shall be deemed 10 be he 
en;iij a Dciawcrc  ~0r;hl:tl ionas i t  was as B Ptr.ns)-lvafiia corporarjon hiid all ri&rs, 

Dfi;'ileges, p ~ ~ c r z ,piopeny (real, pm+cnd 01mixed), Srbrs due  and all orher lhings md faus= 

~ ~ t ~ ~ ~ 2 1  




of'action belcnging to D C C  prior to lhc Corporate Convmion rhdl remain v&& W C  
fo]]owing the Corpcr6tc Conversion md, without any uansfer or othcr action on th:p a  of 
DCC, shall bc ihc fight% pri'+ilcgta, powcra, property (red, pmonal or mixed), debb due a& 
dl o h n  rhingr and CbU5CS of action of D C C  follou5ng the C~rparatc Convcraiop 

2.3. .hpan of rbc Corporaie Convmion, the Ariiclts of lncorporaticn oiIDCC will, 

u<th~ut&I+ nccd for any action on tbe par( of my pmon, be automatjcdly npk&wi& th: 

~ h f i c *  of Incorporation to bc filcd in Dclawarc pursuant to Scction 7.2 henof, The By-fawr 

of iDCCwillrtm& i n ~ ~ k g d6 rr;sIiof& C o r p w i ~Conversion. 

3.1. AAcr tbc con-cumma6on of the Corporate Conversion and subject tq d, 

following thc receipt of, thc skmeholda approval to bc sought pursuant to S&cnn 3j h f ,in 

&cordawe -6th h c  provision6 of Section 266 of the DGCL and Section 18-214 of th: 

~Imi tcdLiabiljty Company Act (the ULLCAa"),IDCC will be c n n v d  from a 

corporation ictc InlnDigitd Communications, LU3C'DB WLC'),a Dclawan limia li&jjiry 


(the "DEU C  Convmlcn"). 


3 2 .  In acconbcc with Sst ion  18-214(1)of thc LLE:Act, DE LLCshallbc b e d  
to bc rhc hamC entity as a l imjtd liability company as IDCC was as a corporation pnd arigby 
privi]cg~,pa~m,property (real, personal or mixed), debts duc and all othcr thin* &-
of &Don belonging to IDCC prior to the DE Conversion shall be and &verWf i,, DE 
LLC following rhc DE LLC Convmjon an4 without any .transfa or other action on the p~ of 
ZDCC or DE LLC, shall be the right& p~ivileg-, powera, property (d,personal amixed), 
debb duc and all othcr thin@ md causes of action of DE ILL2 following tbc DE LU: 
Convmion 

3.3. Thc name of DE LLC following tbc DI! LU3 Convcrrion s h d  be b t c a g j a  

CO-unicatiom, U. 


3.4. part of the DE LU3 C o n v d o n ,  (i) the Ccrtificatc of lacorporation of 
S u h \ i n g  Company 'Kill bc r c p l ~ o d4 t h  a Ccrrificak of Formation of DE LLCfiled 
Dc]awm purzuml lo SCCti0n 7.3 h m f  and (is)tbc By-laws of Surviving Company 4 1 1  
rcp]=cd aith an operating sgnnnent of 2)E IAX. 

4.1. ihc consu~nmzlion of the DE LLC Convmion and subject to,and following 
the refeipt of, thc shareholdn approval to be sought p t m t  to S d o n  9.4 h-f, in 
acfordmce u.iih thc provisicjnt of Section 8382 of Lhc Pennsylvania Limited Li&i]iry Company 
Lew of :994 (thc " U C L U H " ' )and Section 18-216 of h c  LLC A* IIX'LLC will bt convert& 
horn a Delsuarc l~~iijiediibki l j l )  Carripany inlo in1err)igitaJ Communicatjons, LLC ( " I ~ D C - C ~ ,  

prrmsy]yw,i&llrriird iiabiliry ccrripmy (the "PALLC Conversion'3. 

4 lr, ; : ~ o r d ~ ~ c ewiih Srclion E982(c) cjf hc LLC Laan,1DCI.LC shall be deem& lo 
i;e ;he  sa?;c eciiiy ;I 8 Penr:f).lvanjii i iniied l i~bi l i tycompany a i t  was as a Delaware limit& 
iibbijjiy cornpay 211 .-&IS, p:i\-jlcges, pOwerS, property (real, personal or mixed), debts due 
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and all o & n  things and causes of action belonging to IDCLLC prior to h e  PA LLC Convmion 
shdl bc md remain vcsrcd in IDCLLC foilowing h c  PA LLC Conversion and,without any 
transfa propertyor other action on thc part of IDCLLC, shall bc the rights, privileges, pow-, 
(&, p-nal or I&&), dcbb duc and d l  orher things and causes of  action of IDCLU: 
follo*ing the PA L K  Convmion. 

4.3. Thc nemc of IDCLLC followine thc PA LLC Convmion shall & 
lntaDigital C o m . U l ~ ~ ~ a ~ 0 ~u. 


4.4. As pw of the PA LLC Conversion, tbc Cdficarc  of Formation of fiS4 
in Delaware uiU bc rrplhctd -5th s Ccrtificatc of D o m ~ c a t i o n  of IIXZLCfiled in 
pmy]vaaia pusuant to Section 7.4 bcrcof. Tbe operating agrtancnt  of WLU:shall be 

to rcflccl ihat IDCLLC is a P m y l v a n i a  limited liability company. 

5. 	 h c r z b t r ,  1eirrtcQ. Sham of IDCC C o m o n  Stock,Holding Company &man 
and Magcr Sub Common Stock ismod and outsIanding imrnclliatly prjmto the Mcrga 

bc hard& in sccordancr.with thc Mcrga  Agnaacot. The Corp~ratcConvwim will have 
no impact on the capital stn~cturcof Surviving Company or HoldingCo. Each issued & 
o u m d i n g  share of common flock of S u r v i h g  Company immodiaicly prior to the DE 
mion on aiB,by ~imrcof thc DE LLCConvmion and without any action on the pad of tb 

holdcr &amc bc convend into a membmhip inttrest of DE LLC. Each issued @ 
ou-&i~g mcmbcrship i n t m  of DE LLC imrnediatcly prior to the PA LLCConvcnrjon shall 
be un&=td by the PA LLC Convmioa 

6. Trtrtmen$. Thc Reorganization shaU constitute a tax-fne -rganizatjon withia 
,hgof Sixtion 368 ofthc Internal Rcvcnuc C&. 

7. Ffllnn and Effertfve T l m ~  

7.1. Me~ger.L f ~ s P l a n ~ n o t b l ~ l o d p u r s u a n t t o S c c t i o n 8 h ~ m ~ ~  

~s plan has bdufy a ~ v d  
in the manna q u i r c d  by law, appmpriatc Arh'cla ofMcrga 
smbe fj]dby IDCCand Maem Sub inP m y l v a n i s  pursuant to and in accordance with 
sWtion 1927 of thc PBCL. T b c  M o g a  s h d  be cifcctivc (the "Effebfvc??me") 4:15 

yo* City Timc 	 2007.on. 

7.2. 	 Corporate Conversion. Subjcd to, and following thereceipt of, the sharrho]& 

to be sough1p~~rmanl  Smfion 9.2 hcrcof and if this Plan has not b c a  t&t&
to 

purruantto sastion 8 hrrwf, a Certificate of Convmion and a Certificate of k r p o d o n ,  
sub,w,tjdly in h e  forms attached h m t o  as Exhibi! C, s h d  be 61cd by IDCC L,~ c b ~ ~ 

u, md in a ~ ~ ~ r d a n wwith Section ?65 of thc DGCL. AAn the filing of &e crnjficae 
ofCon\*enion and Ce*ficate of hc@rpontion, IDCC tray filc Articles ofDis s01u t ;~~in 

penris)1\~~riiap u n m t  lo Section 1980 of ihc PBCL. 

7.3, DEUC Ccnversion. Subject lo, and fcilovving the receipt of, Lhc ~ l ~ k f i ~ i d ~  
zpFrovd;o be wu&!l pursuant 10 S ~ h n9.3 hereoi &id if this Plan has not been i emina td  
p u r s u m t  10Serrion E hereof, a Cenificalc of Converxicl; shall tic filed by IDCC in Delaware 
ijirs;:knf 10 an': ifi scc~idcnce.*iih Cecijon ,266 cf"ik,c UGCL zrid Section I 8-214 c f i h e  LLC 
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A C ~ ,together wilh a Cenificarc ofFormation pursuant to and in accordance with Section 18-214 
of the LLC Act, substantially in the forms attached h e m  as Exhibit Q. 

7.4. PA LLC Convers!on. Subject to, and following themcipt  of, the m m k  
to be sougbt p m t m t  to S d o n  9.4 hemof and if thia Plan haa not been 1-4 

pursuant to section 8 hcrcof, (i) a Crrtificate of DomcJdcsD'on shdf bc filtd by DELU: in 
pcnnsylvaninia pw%Untto and in =ordance with Scction 8982 of rbe LLX: Law and (ij) 
c d f i c s s c  of Coovcrsion filed by DE LLC inDelawan: pumtant to and in- c ~  wj* 
~ w t i o ~18-2 16 of !he l.L.C Act, wbnrr?tidly in h e  forma at7acbcd hcrcto as &%it a. 
8. TrrrnJnrdo~.ThisPlanmay be tcmhalcd and the Mcrgu abandon& by theBoard of 
D i m t o n  of tach of K C ,  HoldipCo md Mrrgcr Sub sl any time prior to the Effwtivc Time. 

9.1. BwrdApprovai. ?be Plan was adopted and approved by thc Board of-
of IDCCon ,2007, by d n m  consml of the Board of Dimton of HoldingCo 
&,ad ,2001 and by written consent of the Board of Dimton of Mcrgcr Sub 
dated p, 2807. 

9.2. Shareholder Approval. h a n t  to Sstion 1924@)(4) of thePBCL, Ibc Mmgiger 
not required to be, hnd was not, ~ v t dby the &hold- of IDCC or Mcrga Sub. 

~ ~ m c d i a t c l yfo l lo~h&?thc concummation of the Merger and immcdiatcly prior to& 
~ommcnecmcntofthe Corporak C~Wmion ,shwcboldu w v a l  of the Corpcrate Convnsioa 

be ~ u g h tfrom HoldineCo, which will at that time be the sole shanholda of lDCC. 

9.3. SlocMnlder Approval. Immtdiately following the c o d o n  of & 
Corporarc Conversion and imm=listclyprior to the commacement of the L W Conversion, 
f iockhold~approval of the LU?Conwsion will be sought from HoldingCo, which win at that 
tirnc bc the sole s t w h o I d a  of IDCC. 

9.4. Member Approval. hed ia t t l y  following the consummation of rbeDELLC 
Conversion and immd'aisrcly prior to the cornmcnccmcnt of the PA LU3 Conversion, m a h  
wroval of lhc PA UL?Cnr,vvEjon nil1 bc sought h r n  Holdin@, which will at that time bc 
the sole m m b a  of DE m. 
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Thc ~u~hof izcdieprcsentativcs of  each of the Panics have c x a v t t d  thii Plm aa of 
h e  ~ff ic t ivcDate. 

By: 

Nwne: 
Title: 

BY: 
Name: 
Title: 

By. 

Name: 
Title: 
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AGRErMEluT AND PLM OF MERGER 

THIS AGREEhEh7 A 3 3  P W OF MERCER (ccilt~tivclywith any ~XhibitS and 
sch&ulca artached hcrcto, the "Plen'")~dated ,?W7 (lhc "Effe&e Dad3 
and is entcrcd into by  and mong ic1crDiEjtrJ Cornmuriicah'ons Corporation, 8 P q ] v a n i .  
corporisioq ("IDCC' a 4  LFlc Effective Time (dc6ncd below), the "$unh.ts 
~ o r p r ~ r i o n " ) ) ,InmDigitel, Inc., a Pennsylvania corporation, ( " B a f d t n g C o m  and Merge 
Company, a Pcriylvhoia corporadon, ("Merger Sub" and, collcctivcly with IDCCand 
I~oldingCo, thc "Ponb") .  

W3C's authorized capital stock wnsizts of (i) 100,000,000s h m  of common 
Stmk, par sduc S0.01 PC: hmc ("IDCCCommon SrocK'), of which, sharra 
an: i 5 ~ ~ L d  held in tnascury as of tbe EffDctivtand outmmding and 
D s ~ c ,and (ii) 14,398,000 S ~ C Sofprcfcncd smk per value $0.10, nonc of which is cmcnlly 
jSSu& and octsiardhig ("IDCCPreferred StocY7. 

Each shmc of IDCC Common Stock also i ~ l u d ~a right to purchase ('%DCC 
A r c h a r c  Righ/? one 5hso-c of IDCC h c f c d  Stock pumant  to the Amended and Restated 
xgbt*Agmcment by and been m C  and American Stock Transfer and TNsr CO.("AST') 
datc;d ~ w n n b u15,2006 (the "II)CCRigh&Plan''). 

NoldingCo's authorized capial stuck consists of (i) 100,OU0,000sham of 
m-on s w k ,  PBI ~ d u c$0.01 per share ("HoldingCo Common SzocKI), of which 1 share is 
issuedand o u t s d i n g  and no shars arc bcld in treasury aa of the Eff'ativc Date,(ii) 14,398,000 
shma of prefmcd stock,psr value $0.10, nonc of u'tjcb is currently outstanding ('%loldlngCo 

rock"). IDCC ow- all of tbc issucd and outstanding HoldingCo Common Swk. 

Each share of HoldingCo Common Stock &Is0 includes a right topurchase 
("'JfoldingCoPrrchasc RkhI") onc sh8sr: of HoldingCo P x f d  Stock pursuanl to tbc Righa 
~ g - e n t  by a n d  betwtcn IDCC and AST dalcd (the "HoldingCo Righe 
Plan",),which has been  entered inlo in order to evidencc HoldingCo's m a m sucfewr to 
m C  unda tbc iDCC Right3 Plan. 

Ttic designations, rights and preferences, and the qualifications, limitations and 
restrictjom herenf, of the HoidheCo Preferred Stuck md the Holdin@o Common Strxk are he 
.me those of ~ h cm C  Picfend Stock m d  lhc IDCC Cormon Stock, respativcly. 

T h e  rinicles of incorp@iai;:on and the D ~ ~ I u ' s  immediately aAerofnofdin&o 
&e Eflcciji,e Tim; u.i!l ccn:a;n pio\,irlons identicai io thc Paicles of lnconoration and B ~ - l a w s  

i -
of IDCC jnnicdia~elybeforc the Effec~ive Time. 



Merpn Sub's authorized capital stock consists of 100 sham ofcomm~la k ,  

par value S.01 p a  shwc ("Merger Sub Common SrocK'), of which 1 share is c m o y  issued 


oul.;mdhg and no rha-ts ;sc bcld in treasury. HoldhgCo owns all of the i s a d  

, u t s t anhg  Mcrga Sub Common Stock. 


IDCC, Holdingo a d  Mcrgtr Sub have dctmnioed that it  is in tficir 
inlcrrsu &at lDCC and Mcrgcr Sub should mcrge, IDCCW be the surviving corporation 

and HoldingCo sbdl bc a "holding company" of DCC, aa such tam ia  defined ia $&ti= 
9:,$@X4) of the Pmmylvwia Business Corpcntion Law of 1988, as am- (tbeUpBa'7. 

pursuant to euihority gt-hntcd by t6c Board ofDircctors of 1DCC, m Cw i a  

d d j a t c l y  prior to thc Eflicbvc 'l2ie, mntniutc to the capital of Holding- d of & sh-

o f m ~Common Stock ihcn held by IDCC in its tramy. 

TERMS .: 
NOW, TKEREF-ORe, in considedon of thc mutual promises and c o v w  


con&& bcicin and intending to bc legally bound hncby, tbc partica agm ar fokwr :  


1. hfemero f  hqtreer Fuh ~ 4 l b  % n c , M ~ g aSub shalland toto 13)C(;. At tbc~ f f ~ t i v c  
,,p witb and into IDCC ilbc ''.*ferlprr'') in a c ~ * c  with Subchaptu C of Chapter 19 of rhs 
p ~ c L ,and the scpmtc cximence of Mcrga Sub shaU ccmc. IDCC &dlbc the -* 

and assume all of the righa, privileeca, aaacts and UabiUtica of M a g a  Sub. 

2, I-.RWI ofthr hlcrerr. Thc effect of tbc M m ~ ashall bc ss provided in S a t i o n  1929 of 
fi, p~m.  a ~ c s u l to f ~ c  8.theMnecr, by ognadon of law and w'thout furtbcr act or d m f  
~ f f s t i v eT i e ,  dl pr~pwry,rights, inlacots and otbu a s m  of Mcrgcr Sub s b a ~& -fed 
U, vcbial in thc Surviving Corpodon, and tbc Suniving Corpaxation shall assume & of&c 
liabilities and obligations of Mcrgcr Sub. 

3. E ~ Mon C a ~ l t a lS10rk snd R r l a l t d  Pnrchaar Rlehh. At thc Effective Ti: 

3.1.  &h then issued and outstanding share of HoldinpCo Common Stock (tog& 
,ith he~ i a l e dHoldinpCo ~ m h r s c  Rights) held by  JDCCwill, by virtuc ofthc MwgQ& 
B,jthoutany action on tfic pan of ihc holder thcmf be cancrlltd without conversion or issuance 
of any shares of stcwk cf tbe Swviving Corporation with n q m t  thereto. 

3.2. Each then issued and outmanding sham or &action of a shan, (including thw 
aharesfomnly held in tieasury by I X C  and contnhuted to HoldingCo prior to the Merger), of 
~ C Common Stock will, by vinuc of the h f n g a  and without m y  action on the p~C ofthe 

pacrrof,bc convened into a share or equal fraction of a share oftloldin&o Cornoa  
srock, rhdl have ibt s m e  designations, rights, p o w m  and prcfcrmces: and the same 

cus]ificatjcns,limiistirr& cr~drcsvjcticns = s shmc of LDCC Corsmon St& irnmedjatcly 

lo ~ j ~ ~ t i v c 
Time. 

3.3. E;th share or haciioii olHoldingCo Common Stock issued upon conversion 

]nCC Can;mon Slack p ~ ~ 3 . 2  ;*'ill ~ ~
10 S ~ C ~ I G ,  ansihcci iNoidjr;gCc Purckae RiEjht or 
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equal fraction of  a Holdin$o Pachase Right, by virtue of HoldinGo's status as successor 
DCC under the DDCC RighB Plan. 

3.4. Each then issued and outstanding skiarc ofMcrgn Sub Common Stock wil4 by 
of thc Mcrgcr and without any s t ion  on thc pwl of the holder ibcrcof, be convertad into a 

s h a of common stock of the Suwiving Corporation 

4,. Crr-nrstq.  At the Effcctivc =me, each outstanding cutificatc that,immcdiatcty ,,
 &c ~ffcc t ive  %me, w;d;dcoccd IIX7C Common S w k  s t a l l  bc darned and w e d  for a~ 
,,rpom!c purpmw lo cvidcace ibe omerrhip of thc number of s h i m  of HoldingCo Common 
stock (including associaitcd HoldhpCo Purchast %&Is) into which such sham of W C  
C o w o n  S w k  wcrr converted p u w t  to Section 3.2 of this Plan. In addition, immodiatcb 
&a ht Eff4vc Time,~b %b ccnificatc a h  cildtnce a numb ofHo1dinga 
pmhasc R i ~ h ~ s  LO the n u m b  of lDCC Purrha~cq ~ d  Rights cidericed thereby immcdiakly 

to thc Effwtive T h c  of ihc Mcrga.  

5. Cornorate Governrat$ Tbe Artifla of lncorporarjon and By-laws of IDCC, sa in 
irzuncdiatclyprior 10 E f f d v c  Timc, shallbe the Artjclix of Incorporation snd By-lawa of 
the: Sun<vingCorpcrarjon The officm and dincl01.6 of IDCC immediately prior to tbe Eff&vc 
Time rhsU bc the officers and dimtors of the Surviving Corporation, 

6. nt inn and EfYwtfve Time if this Plan has not b e a  tcrminalcd p u w t  to Section 7 
hnwf, &nthis Plan has b m  duly approved in the manner rcquimd by law, appropria* 
Articled of Mcrga  shall be filed by IDCC and Mmgu Sub pursuant to and in acw- with 
Swtion 1927 of thc PBCL. Tbc MEEU shall bc cffcctivc (the "Effect& T i m 0  at 4:15 p.m. 
~~w York City Time on April 2,2007. 

7. Termin rtfoa. This Plan may bc tominaid  and the Mcrgn abandoned by tbe Board of 
~ ~ r a l o l aof cacb of W C ,  Holdingo and Mag- Sub at any timc prior to ibc Effective Time. 

8. Adontbn and A ~ p r o v a lTbc Plan adopted and appmvcd by the Board of Directors 
of IDCC on hlarcb 18,2007, by ~7incnconxnl of the Board of Dimtors of HoldingCo dated 
March, 	 2007 and by wrinen c@nscntof thc Board of 'Directom o f M n g a  Sub &tad March 

2007. pummt to Section 1924(bX4) of thc PBCL the Plan was not required to be, and was 
d 

not, anroved by the sharrholdm of IDCC or M n g n  Sub. 

[signafvrepngejoUows) 
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The aurhorked representatives of each of ihc Pmia have executed this Plan nr of 
~ffcctiveDate. 

BY: 
Name: William J. M m i S  
Title: Prc~idcntand Chief Executive Officer 

By. 

Name: William J .  Maria  
Title: President and Chicf Extcutivc Offiw 

By. 

Name: William J.  Mmitl  

Titlc: hesidcnt 
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STATE OF DELAWARE 

CERTIFICATE OF CONVERSION 


FROM A NO&-DEIAWARE: CORPORATlON 

TO A DEL4WARE CORPORATION 


PLRSUAW TO SECTION 265 OF THE 

DELAWARZ GEhWAL COFS'ORATION LAW 


1. Tbc jurisdiction wbnr fit N o n - D c l a w ~  Corporation f h t  formed is: fcnmvlvanie 

2. Thc jurisdiction bmediatcly prior to filing &is Certificate is: p~ne .v lv '&~ 

3. Thc dafc thc Non-Dclawsx Corpomtion f i r s  formed is: A u W  30.1972 

4. The n m c  of the Non-Dclawzrc Corpoiition immediately prior to filing this Cedficatc 
is: hloDirjtd Commuw'catiom C o m n i i o q  

5 .  Thc namc of ihc Corporstjon as sct forth in ihc Certificate of incorporation is: 
InrerDieitd Communic&om Comoratiog 

LN W I T N E S S  WKEREOF, the undmigncd being duly authorized (o sign on 
behalfof&c c o o v d g  Noo-Drlewuc Corporation Oas- erriuttri l b i s  Cestificatc on thin 3" day 
of April 2007. 

By:
Namc: 
Title: 
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CERTIFICATE OF CONV'ERSlON 

rROM A COReORATlON TO 


A LYLBILI2-i' COMPANY 

PLWUANT TO SECllON 266 OF THE 


D E L 4 W . m  GEhiEIL9L CORPORARON LAW AND 

SECTION 18-2 14 OF TH'E 


DELAWARE LMJTED LIABILITY COMPANY A m  


1. Thc name of the carpodon immtdistcly prior to filing this Certificate ofr 
convmion is InttrDiGd ~ o m m ~ ~ c a t i o n sCorpodon. 

2. ~ h coriginal Ccrtjficatc of lncorpontion for intnDigital Communicationr 
~ ~ , - p ~ s i o n  of S W  ofDclawm.w s  filed on A p d  3,2007 with thc Office of the S-

3. ' Ikc name of ibc lirrited liability compmy as set forth in thc Certificateof 
Formstion is btcrDIgital Cornmunicatjons. LLC. 

4. The co~)cn iont i i  hebe approval in accordance uiih the pm;isions ofsection 
266 of&c Delawm General Corporarion Law and Sbction 18-214 of thc Delaware I . , i h j t~~J  
Liability Company Act-

w ~ SS 'U"HE.REOF, tbc undmignd bsvc duly exccuttd this Certificate of 
conversion ihjs 3d day of April 2007. 

fiTERDIGITAL COMMUh'lCATlONS CORPORAnON 

LY7-ERDIGITAL COMMLlMCATIONS, LLC 

By: 

Namc: 

Auihon'zed Person 
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EXHIBIT
D TO PLANOFREORGANIZATION 


PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 1 

I 

I
i Certificate of Domestication-Foreign 

Enlily Numtcr 

--

(15 Pa.C.S.) 

Limitzd Parmcrship ( 5  85903 
X !.i.ri!ed Liability C o q m y  ( 6  8982) 

Nsm 	 Dorumrni wltl be relurned totbe 

name a n d  address you enter lo 

t b ~ken.
Addrsrr 
t 


t 
Clry 	 Suir Zip Codi  

Fee: $125 

. . 
in coqiiance u,iih ihe icquiiemcnlr of ihc a ~ ~ l i c a b l eprovisiom ((re1atir.g !o domestication of foreign limited 

panne i sh ip~~in i~cd  liabi]jry company,iiability con:?an~), the a~de i s igned ,  d c s h i g  lo become a domestic limitcd pa r in r r sh ipn imj~~d  

hereby slates that: 


1 1 .  nename of the  iirnjtcd parmeiship0imiied iiabiiity company is: 
I 	 1 

2.  7 h e  ( a )  address of its hitis1 iegisiered 0x1~~in tkis C o m o n w t a i t i i  or @) name of its commercial rcgistcred 
oficeprovider and the souijty of venue is ithe D e p a r n e n t  is hereby au thor i ed  to correct h e  following 
il;oiirdwcn ic conform 10 the records ofthe D r p a m e n t ) :  

i (,) ~ i l n b e rand sneer City Stare Zip County

/ 7 ~ 1  ,h.irnuc King oiPruzr iz  PA. !94@t-1409 MantgomcV 


i 

1 ~ ; , ~ , ~ ~ d , ~ ~ o ~ ; t i e r i i , ! , ~ :  lhi  1ii:lrcd will be i u t j t c i  :o k c  domestic limiied 
i 

Cp0n d ~ r n r ~ i i c ~ i l o n ,  parrncrsi.ip/ -psmeiihtp piovis:or.i 0f the Pemi5:khnia Revised U n i i o m  Liimted Pamershrp ACI. 

I i :mi iedi:cbi i~rj .Coniponi. Upon dorifcti isi ion; !he Iimjted Iisbiiin. canipanr  will bc iub,eci 10 hc1 -- ... 	 -dcrnesi,clin,j trd lir;bii~n.c c n n x n v  r inv- iznnr - C  ,i.-D--.-- . . I - . - - : - , : - - : . . A  r ' * 7 -
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DSCB:15-8590/8982-2 

mepurpose or purposes for which ti;€ limited i;merstipliimiied iiability company to be domesticated in 
,hecommonwealth of P e n n s y l ~ a ~  are: 

7 % ~pwposes for which the limited pan-~ership!l~inited Iiabiliry company is to be domesticated in thc 
Commonwealth of Permylvsria include unlimited power to engage in and ta do any lawful act 
con:~&,e any and all lawful buri-iess for whjch limited pameisF~psflimited liability c o q a n i e s  maybe 
organized under die PwD~ylvarii: Revised Unifom Limited Liability Limited Parmership Ac t iPe~nry lva~a  

C o w a n y  Law of 1994. 


x m e  purposes for which the lirriied piinershipnimiied liability company is to be domesticated in the 
- - - ~ ~ ~ , o n w e s l r h  ofPerfiy1vania consisis of wiljmi~ed power 10 engage in and lo do any lawful act 

concerning any and all lawful business for whjch llmiied pamiersliipsMmitcd lizbiliry companies may be 
under the PeIm~yivbIia Revised Un'fomi Limited Partnership iictPennsylvznia Limjtcd Liability 

Company Law of 1994. 

5 ,  	n,efiiiag of this Cenificate of ~onlratjcation and, if desired, the renunciation of tlie original crrrificate of 

limited pa~eiship/or@asizat ion 
has been zuthorized by a mzjority vote oitbc votes cast by all 
pamcn!~embers entitled lo vote thereon and, if any class ofparmerslmemhers is entitled to vote thereon as a 
'lass, a majority of the voles cast in each class x*aze, or by any greater vote ~equi-ed by its certificate or other 
oreanic document. 

Ih'TESTIMONY WHEREOF, she undersigned has caused 

I 
iiita Ccmficzte ofDomrsricaiion lo be executed h s  

I 
1 IniriDipita: Communicaiicns, LLC I 

' isme cf 1.iiiuied Fanncisi;ip/Linite Liabiliry Company i 
I 
I
I 


