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JOINT PROXY STATEMENT/PROSPECTUS
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

NOTICES OF SPECIAL MEETINGS ARE ENCLOSED

To the Stockholders of Integrated Device Technology, Inc. and the Stockholders of Integrated Circuit Systems, Inc.:

Integrated Device Technology, Inc., which we refer to as IDT, and Integrated Circuit Systems, Inc., which we refer to as ICS, have agreed to
combine under the terms of a merger agreement. IDT and ICS believe that the merger will allow the combined company to increase its ability to
service the requirements of its customers and will provide a platform for growth within the communications, computing, and consumer markets
for semiconductor solutions.

If the merger is completed, each share of ICS common stock will be converted into the right to receive $7.25 in cash and 1.3 shares of IDT
common stock to be issued by IDT. IDT stockholders will continue to own their existing shares, which will not be converted in the merger.
Immediately after the consummation of the merger, the stockholders of IDT immediately before the merger will own approximately 54% of the
outstanding IDT common stock in the aggregate and the stockholders of ICS will own approximately 46% of the outstanding IDT common stock
in the aggregate. After the merger, IDT common stock will continue to be traded on the Nasdaq National Market under the trading symbol IDTIL.

The merger cannot be completed unless the IDT stockholders approve the issuance of shares of IDT common stock in the merger. In addition,
the merger cannot be completed unless the ICS stockholders adopt the merger agreement. These matters are included in the proposals to be
voted on at special meetings of the stockholders of IDT and the stockholders of ICS. Special Meetings of IDT stockholders and ICS stockholders
have been scheduled, as set forth in the enclosed Notices of Special Meetings. The obligations of IDT and ICS to complete the merger are also
subject to the satisfaction or waiver of several other conditions.

Before voting, you should carefully review all the information contained in the attached joint proxy statement/prospectus. IN PARTICULAR,
YOU SHOULD CAREFULLY CONSIDER THE MATTERS DISCUSSED UNDER _RISK FACTORS BEGINNING ON PAGE 26.

Your vote is very important. Whether or not you expect to attend the applicable special meeting, the details of which are described on the
following pages, please complete, date, sign and promptly return the accompanying proxy in the enclosed envelope or submit your voting
instructions over the internet or by telephone if that option is available to you.
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We strongly support the combination of IDT and ICS and join our respective boards of directors in enthusiastically recommending that you vote
in favor of the proposals presented to you for approval.

Gregory S. Lang Hock E. Tan
President and Chief Executive Officer President and Chief Executive Officer
Integrated Device Technology, Inc. Integrated Circuit Systems, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the shares of IDT
common stock described in this joint proxy statement/prospectus or determined whether this joint proxy statement/prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated August 10, 2005 and is first being mailed to stockholders of IDT and stockholders of ICS on or
about August 15, 2005.
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INTEGRATED DEVICE TECHNOLOGY, INC.
6024 Silver Creek Valley Road

San Jose, California, 95138

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON SEPTEMBER 15, 2005

To the Stockholders of Integrated Device Technology, Inc.:

NOTICE IS HEREBY GIVEN that the Special Meeting of Stockholders of INTEGRATED DEVICE TECHNOLOGY, INC., a Delaware
corporation, which we refer to as IDT, will be held on September 15, 2005, at 10:30 a.m. local time at 6024 Silver Creek Valley Road, San Jose,
California for the following purposes:

(1) To consider and vote upon a proposal to approve the issuance of IDT common stock pursuant to the Agreement and Plan of Merger, dated
as of June 15, 2005, by and among IDT, Colonial Merger Sub I, Inc., a wholly-owned subsidiary of IDT, and Integrated Circuit Systems, Inc.

(2) To approve an amendment to IDT s 2004 Equity Plan to increase the authorized number of shares of IDT common stock reserved for
issuance thereunder by 17,000,000 shares to a new total of 19,500,000 shares.

(3) To approve the adjournment of the meeting, if necessary, to solicit additional proxies in favor of either of the proposals above.

(4) To transact such other business as may properly come before the special meeting or any adjournment or postponement of the special
meeting.

These items of business are described in the attached joint proxy statement/prospectus, which we encourage you to read in its entirety before
voting. Only IDT stockholders of record at the close of business on August 8, 2005 are entitled to notice of the special meeting and to vote at the
special meeting and any adjournments or postponements of the special meeting.

A complete list of IDT stockholders of record entitled to vote at the special meeting will be available for ten days before the special meeting at
our principal executive offices for inspection by stockholders during ordinary business hours for any purpose germane to the special meeting.
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Your vote is important regardless of the number of shares you own. We cannot complete the merger unless proposal (1) is approved by a
majority of the IDT shares present in person or represented and entitled to vote at the IDT special meeting, assuming a quorum is present. We
cannot approve the amendment to IDT s 2004 Equity Plan to increase the number of shares reserved for issuance thereunder unless proposal
(2) is approved by a majority of the IDT shares present in person or represented and entitled to vote at the IDT special meeting, assuming a
quorum is present.

All IDT stockholders are cordially invited to attend the special meeting in person. However, to ensure your representation at the special meeting,
you are urged to complete, sign and return the enclosed proxy card as promptly as possible in the enclosed postage-prepaid envelope or submit
your voting instructions by internet or by telephone if that option is available to you. You may revoke your proxy in the manner described in the
accompanying joint proxy statement/prospectus at any time before it is voted at the special meeting. If your shares are held of record by a
broker, bank or other nominee, you must instruct it on how to vote your shares, and if you wish to vote in person at the special meeting, you
must obtain from the record holder a proxy issued in your name.

The IDT board of directors unanimously recommends that you vote FOR each of the proposals above, which are described in detail in
the accompanying joint proxy statement/prospectus.

By Order of the Board of Directors
Clyde Hosein

Vice President, Chief Financial Officer and Secretary

San Jose, California

August 10, 2005
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INTEGRATED CIRCUIT SYSTEMS, INC.
2435 Boulevard of The Generals

Norristown, Pennsylvania 19043

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON SEPTEMBER 15, 2005

To the Stockholders of Integrated Circuit Systems, Inc.:

NOTICE IS HEREBY GIVEN that the Special Meeting of Stockholders of INTEGRATED CIRCUIT SYSTEMS, INC., a Pennsylvania
corporation, which we refer to as ICS, will be held on September 15, 2005, at 10:30 a.m. local time at 2435 Boulevard of The Generals,
Norristown, Pennsylvania for the following purposes:

(1) To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of June 15, 2005, by and among
Integrated Device Technology, Inc., Colonial Merger Sub I, Inc., a wholly-owned subsidiary of Integrated Device Technology, Inc.,
and ICS.

(2) To approve the adjournment of the meeting, if necessary, to solicit additional proxies in favor of the proposal above.

(3) To transact such other business as may properly come before the special meeting or any adjournment or postponement of the special
meeting.

These items of business are described in the attached joint proxy statement/prospectus, which we encourage you to read in its entirety before
voting. Only ICS stockholders of record at the close of business on August 8, 2005, the record date for the special meeting, are entitled to notice
of, and to vote at, the special meeting and at any adjournment or postponement of the special meeting.

A complete list of ICS stockholders of record entitled to vote at the special meeting will be available for at least ten days before the special
meeting and during that meeting at our principal executive offices for inspection by stockholders during ordinary business hours for any purpose
germane to the special meeting.

Your vote is important regardless of the number of shares you own. The affirmative vote of a majority of the votes cast by ICS stockholders
entitled to vote at the special meeting is required to adopt the merger agreement, assuming a quorum is present.

All ICS stockholders are cordially invited to attend the special meeting in person. However, to ensure your representation at the special meeting,
we urge you to complete, sign and return the enclosed proxy card as promptly as possible in the enclosed postage-prepaid envelope or submit
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your voting instructions over the internet or by telephone if that option is available to you. You may revoke your proxy in the manner described
in the accompanying joint proxy statement/prospectus at any time before it is voted at the special meeting. If your shares are held of record by a
broker, bank or other nominee, you must instruct it on how to vote your shares, and if you wish to vote in person at the special meeting, you
must obtain from the record holder a proxy issued in your name.

The ICS board of directors unanimously recommends that you vote FOR each of the proposals above, which are described in detail in
the accompanying joint proxy statement/prospectus.

By Order of the Board of Directors
Justine Lien

Vice President of Finance, Chief Financial Officer and
Secretary

Norristown, Pennsylvania

August 10, 2005

Table of Contents 6



Edgar Filing: INTEGRATED DEVICE TECHNOLOGY INC - Form 424B3

Table of Conten

REFERENCE TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about IDT and ICS from
documents that are not included in or delivered with this joint proxy statement/prospectus. This joint proxy statement/prospectus incorporates
the current Annual Reports on Form 10-K of IDT and ICS, certain Quarterly Reports on Form 10-Q of ICS, certain Current Reports on Form
8-K of IDT and ICS, and the description of common stock and preferred stock purchase rights contained in the Form 8-A and Form 8-B filings
of IDT and ICS. You may obtain free copies of the Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form
8-K and Form 8-A and Form 8-B filings of IDT and ICS, and other documents filed with the Securities and Exchange Commission, which we
refer to as the SEC, at the SEC s web site at www.sec.gov. You may also obtain documents incorporated by reference into this joint proxy
statement/prospectus, including the Annual Reports on Form 10-K of IDT and ICS, without charge by requesting them in writing or by
telephone, from IDT or ICS, at the following addresses and telephone numbers:

Integrated Device Technology, Inc.
Attention: Investor Relations

6024 Silver Creek Valley Road
San Jose, California 95138

(408) 284-8200

Integrated Circuit Systems, Inc.
Attention: Investor Relations
2435 Boulevard of The Generals
Norristown, Pennsylvania 19043

(610) 630-5300

If you would like to request any documents related to IDT, please do so by September 6, 2005 in order to receive them before the IDT special
meeting.

If you would like to request any documents related to ICS, please do so by September 6, 2005 in order to receive them before the ICS special
meeting.

You may also obtain documents incorporated by reference by IDT in this joint proxy statement/prospectus, including the IDT Annual Report on
Form 10-K, and certain other documents that IDT files with the SEC, without charge at IDT s website at www.idt.com. You may also obtain
documents incorporated by reference by ICS in this joint proxy statement/prospectus, including the ICS Annual Report on Form 10-K, and

certain other documents that ICS files with the SEC, without charge at ICS s website at www.icst.com. Information contained on IDT s and ICS s
websites is not a part of this joint proxy statement/prospectus.
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For a more detailed description of the information incorporated by reference into this joint proxy statement/prospectus and how you may obtain
it, see  Where You Can Find More Information on page 175.
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

Q: Why am I receiving this joint proxy statement/prospectus?

A: IDT and ICS have agreed to a combination of ICS with IDT under the terms of an agreement and plan of merger that is described in this
joint proxy statement/prospectus. The agreement and plan of merger is referred to as the merger agreement. A copy of the merger agreement is
attached to this joint proxy statement/prospectus as Annex A, which we encourage you to review.

In order to complete the merger, IDT stockholders must vote to approve the issuance of shares of IDT common stock in the merger. IDT
stockholders will also be asked to vote to approve an amendment to the IDT 2004 Equity Plan to increase the authorized number of shares of
IDT common stock reserved for issuance thereunder by 17,000,000 shares to a new total of 19,500,000 shares. IDT will be unable to grant IDT
replacement stock options to certain ICS option holders, as contemplated in the merger agreement, under the IDT 2004 Equity Plan unless IDT
stockholders vote to approve the amendment to the IDT 2004 Equity Plan.

In order to complete the merger, ICS stockholders must vote to adopt the merger agreement.

IDT and ICS will hold separate meetings of their stockholders to obtain these approvals. This joint proxy statement/prospectus contains
important information about the proposed merger, the other proposals and the meetings of the respective stockholders of IDT and ICS. You
should read it carefully.

Your vote is important. We encourage you to vote as soon as possible after carefully reviewing this joint proxy statement/prospectus and
the merger agreement.

Q: Why are IDT and ICS proposing the merger?

A: We believe that the combination of the two companies will provide benefits to the business and financial benefits to the stockholders of
IDT and the stockholders of ICS by creating a platform for growth in the communications, computing and consumer markets for semiconductor
solutions.

To review the reasons for the merger in greater detail, see the sections entitled IDT Board of Directors Reasons for the Merger and ICS Board of
Directors Reasons for the Merger on pages 59 and 72.

Q: What will happen in the proposed merger?

A: As aconsequence of the merger, a wholly-owned subsidiary of IDT will succeed to the assets and liabilities of ICS, and stockholders of
ICS will become stockholders of IDT. Based on the number of shares of ICS common stock and IDT common stock outstanding as of July 1,
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2005 (assuming the exercise of all outstanding IDT and ICS stock options), immediately after the merger, the stockholders of IDT immediately
before the merger will own approximately 54% of the outstanding IDT common stock in the aggregate and the stockholders of ICS will own
approximately 46% of the outstanding IDT common stock in the aggregate.

Q: What are the principal risks relating to the proposed merger?

A: For detailed information on the potential risks of the proposed merger, see the section titled Risk Factors on page 26. Some of the risks
relating to the proposed merger include the following:

The merger may not be consummated which could adversely affect IDT s and ICS s business operations.

Governmental authorities could seek to block or challenge the merger.

Table of Contents 16



Edgar Filing: INTEGRATED DEVICE TECHNOLOGY INC - Form 424B3

Table of Conten

Provisions of the merger agreement may deter alternative business combinations and could negatively impact the stock
prices of IDT and ICS if the merger agreement is terminated in certain circumstances.

Some of IDT s and ICS s officers and directors have additional interests in the merger that may influence them to support or approve the
merger.

The issuance of shares of IDT common stock to ICS stockholders in the merger will substantially reduce the percentage interests in the
combined company of current IDT stockholders.

Following the merger, a majority of the stockholders and directors of the combined company will be current IDT stockholders and
directors, which will limit the ability of ICS s board members and ICS s stockholders to influence corporate activities of the combined
company.

The exchange ratio is fixed and will not be adjusted, which means fluctuations in the market price of IDT common stock and ICS
common stock could cause ICS stockholders to receive IDT common stock with a value that is different from that of their shares of ICS
common stock.

If the combined company is not successful in integrating IDT s and ICS s organizations, the combined company will not realize the
benefits expected to result from the merger.

If the combined company does not integrate the businesses of ICS and IDT, it may lose customers or fail to achieve its financial
objectives.

The combined company will incur significant costs integrating the companies into a single business, which could adversely affect the
financial condition and results of operations of the combined company.

The business of the combined company could be adversely affected if it is unable to integrate and successfully manage its relationships.

Integrating the combining companies may divert management s attention away from ongoing operations.

General uncertainty related to the merger could harm IDT or ICS.

The market price of IDT common stock may decline as a result of the merger.

The merger could cause ICS or IDT to lose key personnel, which could materially affect the combined company s business and require
the combined company to incur substantial costs to recruit replacements for lost personnel.

Charges to operations resulting from the application of the purchase method of accounting may adversely affect the market value of the
combined company s common stock following the merger.

The shares of IDT common stock to be received by ICS stockholders as a result of the merger will have different rights from the shares
of ICS common stock.
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Q: What will I receive in the proposed merger?

A: ICS Stockholder

Each share of ICS common stock will be converted into the right to receive $7.25 in cash and one and three-tenths (1.3) of a share of IDT
common stock upon consummation of the merger. IDT will make a cash payment to ICS stockholders for any fractional shares of IDT common
stock they would otherwise be entitled to receive instead of issuing fractional shares. The number of shares of IDT common stock to be issued
for each share of ICS common stock is fixed and will not be adjusted for changes in the values of IDT common stock or ICS common stock. As
a result, before the completion of the merger, the value of the IDT common stock that ICS stockholders will receive in the merger will vary as
the market price of IDT common stock changes. IDT and ICS encourage IDT stockholders and ICS stockholders to obtain current market
quotations for both IDT common stock and ICS common stock.
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Example: If an ICS stockholder owns 100 shares of ICS common stock, then as a result of the merger, the ICS stockholder will receive $725.00
in cash and 130 shares of IDT common stock issued by IDT.

A: IDT Stockholder

After the merger, IDT stockholders will continue to hold the shares of IDT common stock that they owned prior to the merger.

Q: How will ICS stock options and ICS restricted common stock be affected by the proposed merger?

A: Immediately prior to the completion of the merger, each outstanding option to purchase one share of ICS common stock, whether vested or
not vested or exercisable or not exercisable, will be cancelled. ICS option holders who, prior to such cancellation, held outstanding options with
an exercise price per share that is less than the merger consideration (which, solely for this determination and related calculations is based on a
five-day average of the closing price of IDT common stock ending on the second trading day prior to the effective time) to be paid for one share
of ICS common stock will receive an amount of cash, without interest, equal to the excess of such merger consideration over the exercise price
per share of such options. Holders of ICS options with an exercise price per share equal to or in excess of such merger consideration will not
receive any cash for such options.

Holders of ICS stock options who continue to be employed by IDT or its subsidiaries following the merger will be granted replacement stock
options promptly following the consummation of the merger that are based upon the number of ICS stock options they held prior to the merger.
Each such holder of an option to purchase ICS common stock who is a director, officer or employee of IDT or its subsidiaries (including ICS
and its subsidiaries) promptly after the merger will receive two grants of options to purchase IDT common stock, as described below. Each IDT
stock option will have an exercise price equal to the price of IDT common stock on the date of grant. The first replacement grant of options to
purchase IDT common stock will be for the same number of shares of IDT common stock, will be vested to the same extent and will vest
according to the same schedule as the replaced ICS stock option and will have a term equal to that in IDT s standard form of stock option
agreement. The second replacement grant of options to purchase IDT common stock will be granted for a number of shares determined by
multiplying (a) the number of shares subject to the first replacement grant of IDT stock options by (b) the quotient of (i) $7.25 plus (x) 1.3 times
(y) the average closing price of IDT common stock as of the effective time of the merger (determined based on a five consecutive trading day
average ending the second trading day immediately prior to the effective time of the merger) and (ii) the average price of IDT common stock as
of the effective time of the merger (determined based on a five consecutive trading day average ending the second trading day immediately prior
to the effective time of the merger), and subtracting (c) the number of shares subject to the first replacement IDT stock option. The second
replacement grant of IDT stock options will vest according to the same vesting schedule and have a term equal to that in IDT s standard form of
stock option agreement.

As of the completion of the merger, ICS restricted common stock will vest in full and holders of such ICS restricted common stock will be
entitled to receive the merger consideration with respect to each share of ICS restricted common stock.

For more information about how ICS stock options and ICS restricted common stock will be affected by the merger, see the section titled
Treatment of ICS Stock Options and Restricted Common Stock on page 98.

Q: What vote is required by IDT stockholders to approve the issuance of IDT common stock in the merger?
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A: The issuance of IDT common stock in the merger must be approved by a majority of the IDT shares present in person or represented and
entitled to vote at the IDT special meeting, assuming a quorum is present at the special meeting.
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Q: What vote is required by IDT stockholders to approve the amendment to the IDT 2004 Equity Plan to increase the number of
shares reserved for issuance thereunder?

A: The affirmative vote of a majority of the IDT shares present in person or represented and entitled to vote at the IDT special meeting is
required to approve the amendment to the IDT s 2004 Equity Plan to increase the number of shares reserved for issuance thereunder, assuming a
quorum is present at the special meeting.

Q: Why is IDT proposing to amend its 2004 Equity Plan?

A: Under the terms of the merger agreement, holders of options to purchase ICS common stock who continue to be employed by IDT or its
subsidiaries following the merger will be granted replacement options to purchase IDT common stock promptly following the consummation of
the merger that are based upon the number of options to purchase ICS common stock they held prior to the merger. Moreover, certain ICS
personnel have entered into post-merger employment agreements with IDT under which they will receive additional options to purchase IDT
common stock.

In order to grant the required replacement options and the options under the post-merger employment agreements under IDT s 2004 Equity Plan,
IDT proposes to amend its 2004 Equity Plan to increase the number of shares authorized for issuance thereunder by 17,000,000 shares to a new
total of 19,500,000 shares. If the amendment to the 2004 Equity Plan is approved, the additional 17,000,000 shares authorized for issuance
thereunder will be reserved for issuance only pursuant to options. The additional 17,000,000 shares will not be available for issuance pursuant to
non-option full value awards under the 2004 Equity Plan.

For a description of the replacement options, see the section entitled Replacement Option Grants on page 105. For a description of the
post-merger employment agreements, see the section entitled Post-Merger Employment Contracts with ICS Executives on page 158.

Q: Does the IDT board of directors recommend voting in favor of the issuance of IDT common stock in the merger and the
amendment of the IDT 2004 Equity Plan?

A: Yes. After careful consideration, the IDT board of directors determined that the merger and the merger agreement are advisable, fair to, and
in the best interests of, IDT and that the amendment of the IDT 2004 Equity Plan is advisable. The IDT board of directors recommends that IDT
stockholders vote FOR the issuance of IDT common stock in connection with the merger and FOR the amendment of the IDT 2004 Equity Plan
to increase the number of shares reserved for issuance thereunder.

THE MERGER WILL NOT BE COMPLETED UNLESS IDT STOCKHOLDERS APPROVE THE ISSUANCE OF IDT COMMON
STOCK IN THE MERGER.

For a description of the factors considered by the IDT board of directors in making its determination, see the section entitled IDT Board of
Directors Reasons for the Merger on page 59.

Q: What vote is required by ICS stockholders to adopt the merger agreement?
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A: The affirmative vote of a majority of the votes cast by ICS stockholders entitled to vote at the ICS special meeting is required to adopt the
merger agreement, assuming a quorum is present at the special meeting.

Q: Does the ICS board of directors recommend voting in favor of adoption of the merger agreement?

A: Yes. After careful consideration, the ICS board of directors determined that the merger agreement and the merger are advisable, fair to, and
in the best interests of, ICS and its stockholders. The ICS board of directors recommends that ICS stockholders vote FOR adoption of the
merger agreement.
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THE MERGER WILL NOT BE COMPLETED UNLESS ICS STOCKHOLDERS APPROVE THE ADOPTION OF THE MERGER
AGREEMENT.

For a description of the factors considered by the ICS board of directors in making its determination, see the section entitled ICS Board of
Directors Reasons for the Merger on page 72.

Q: When do you expect to complete the proposed merger?

A: IDT and ICS are working to complete the merger as quickly as possible. IDT and ICS hope to complete the merger by the end of the third
quarter of calendar year 2005. However, we cannot predict the exact timing of the completion of the merger because the merger is subject to
several conditions. There may be a substantial period of time between the approval of the respective proposals by IDT stockholders and ICS
stockholders at their respective special meetings and the effectiveness of the merger.

For a description of the conditions to completion of the merger, see the section entitled Conditions to the Completion of the Merger on page 110.

Q: What do I need to do now?

A: IDT and ICS urge you to read carefully and consider the information contained in this joint proxy statement/prospectus, including the
annexes, and to consider how the merger will affect you as a stockholder of IDT or as a stockholder of ICS. You also may want to review the
documents referenced under the section entitled Where You Can Find More Information on page 175. You should then vote as soon as possible
in accordance with the instructions provided in this joint proxy statement/prospectus and on the enclosed proxy card or submit your voting
instructions by internet or by telephone if that option is available to you.

Q: HowdoIvote?

A: If you are a holder of record, you may vote in person at your stockholders meeting or by submitting a proxy for your meeting. You can
submit your proxy by completing, signing, dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid
envelope. If you hold your shares in street name, which means your shares are held of record by a broker, bank or nominee, you must provide
the record holder of your shares with instructions on how to vote your shares. Please refer to your proxy card and any accompanying instructions
or the voting instruction card used by your broker, bank or nominee to see if you may submit voting instructions using the internet or telephone.

Q: What happens if I do not vote?

A: IDT Stockholder

If you are an IDT stockholder and you do not submit a proxy card or vote at the IDT special meeting, your shares will not be counted as present
for the purpose of determining the presence of a quorum and will have no effect on the approval of the issuance of the shares in the merger or the
approval of the amendment of the IDT 2004 Equity Plan to increase the number of shares of IDT common stock reserved for issuance
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thereunder, if a quorum is otherwise present. If you submit a proxy card and affirmatively elect to abstain from voting, your proxy will be
counted as present for the purpose of determining the presence of a quorum but will not be voted at the special meeting. As a result, your
abstention will have the same effect as a vote against the approval of the issuance of shares in the merger and amendment of the 2004 Equity
Plan. Broker non-votes will have no effect with respect to the approval of the issuance of IDT common stock in the merger or the amendment of
the IDT 2004 Equity Plan.
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A: ICS Stockholder

If you are an ICS stockholder and you do not submit a proxy card or vote at the ICS special meeting, your proxy will not be counted as present
for the purpose of determining the presence of a quorum, and will have no effect with respect to the adoption of the merger agreement, if a
quorum is otherwise present. If you submit a proxy card and affirmatively elect to abstain from voting, your proxy will be counted as present for
the purpose of determining the presence of a quorum but will not be voted at the special meeting. As a result, your abstention will not constitute
a vote cast and will have no effect with respect to the adoption of the merger agreement. Broker non-votes will also not constitute a vote cast and
will have no effect with respect to the adoption of the merger agreement.

Q: If my shares are held in street name, will my broker, bank or nominee automatically vote my shares for me on the merger
proposals?

A: No. Your broker, bank or nominee cannot vote your shares unless you provide instructions on how to vote in accordance with the
information and procedures provided to you by your broker, bank, or nominee.

For a more complete description of voting shares held in  street name, see the sections entitled Special Meeting of IDT Stockholders on page 43
and Special Meeting of ICS Stockholders on page 47.

Q: Can I change my vote after I have mailed my signed proxy or direction form?

A: Yes. If you are a record holder, you can change your vote at any time before your proxy is voted at your stockholder meeting by:

delivering to the corporate secretary of IDT or ICS, as appropriate, a signed notice of revocation;

granting a new, later-dated proxy, which must be signed and delivered to the corporate secretary of IDT or ICS, as appropriate; or

attending your stockholder meeting and voting in person; however, your attendance alone will not revoke your proxy.

If your shares are held in street name and you have instructed your broker or nominee to vote your shares, you must follow your broker or
nominee s directions in order to change your vote or revoke your proxy.

Q: Should I send in my stock certificates now?

A: ICS Stockholder
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No. ICS stockholders should not send in their stock certificates now. After the merger is completed, you will be sent written instructions for
exchanging your ICS stock certificates for the merger consideration.

A: IDT Stockholder

No. IDT stockholders should not submit their stock certificates because their shares will not be converted or exchanged in the merger.

Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this joint proxy statement/prospectus and multiple
proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will receive a separate
voting instruction card for each brokerage
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account in which you hold shares. If you are a holder of record and your shares are registered in more than one name, you will receive more than
one proxy card. In addition, if you are a stockholder of IDT and a stockholder of ICS, you will receive one or more separate proxy cards or
voting instruction cards for each company. Please complete, sign, date and return each proxy card and voting instruction card that you receive in
order to cast a vote with respect to all of your IDT and ICS shares.

Q: Asan IDT stockholder, am I being asked to vote on any matter other than the issuance of IDT common stock in the merger, the
amendment to the IDT 2004 Equity Plan and the approval of the adjournment of the special meeting to solicit additional proxies if
necessary?

A: No. IDT stockholders are only being asked to vote on the issuance of the IDT common stock in the merger, the amendment to the IDT 2004
Equity Incentive Plan to increase the number of shares of IDT common stock reserved for issuance thereunder and the approval of adjournments
of the special meeting, if necessary, to solicit additional proxies in favor of the proposals above.

Q: As an ICS stockholder, am I being asked to vote on any matter other than the adoption of the merger agreement and the approval
of the adjournment of the special meeting to solicit additional proxies if necessary?

A: No. ICS stockholders are only being asked to vote for adoption of the merger agreement and the approval of the adjournment of the special
meeting, if necessary, to solicit additional proxies in favor of the proposal above.

Q: Do I need to fill out a special meeting proxy card if I have already filled out and returned a proxy card for the IDT annual
meeting?

A: Yes. The IDT special meeting is separate from the IDT annual meeting and you must fill out proxy cards for both meetings if you wish to
vote by proxy in both meetings.

IDT stockholders will receive a proxy statement and proxy card for the IDT annual meeting and this joint proxy statement/prospectus and a
proxy card for the IDT special meeting. Please complete, sign, date and return each proxy card and voting instruction card that you receive in
order to cast your vote by proxy at the IDT annual meeting and IDT special meeting.

YOU MUST COMPLETE, SIGN, DATE AND RETURN THE SEPARATE PROXY CARDS FOR THE IDT ANNUAL MEETING
AND THE IDT SPECIAL MEETING IN ORDER TO CAST YOUR VOTE BY PROXY AT EACH MEETING.

Q: What if I object to the proposed merger? Do I have appraisal rights?

A: IDT Stockholder

No. If you are an IDT stockholder, under applicable Delaware corporation law you will not have appraisal rights in connection with the issuance
of IDT common stock in the merger.
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A: ICS Stockholder

No. If you are an ICS stockholder, under applicable Pennsylvania corporation law you will not have appraisal rights in connection with merger.
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Q: What are the United States federal income tax consequences of the merger?

A: Itis generally expected that the merger will qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code
and the consummation of the merger is conditioned on the receipt by each of IDT and ICS of opinions from their respective counsel to the effect
that the merger will so qualify. Assuming that the merger qualifies as a reorganization under the Internal Revenue Code, then, in general, an ICS
stockholder:

will recognize gain (but not loss) with respect to its ICS common stock in an amount equal to the lesser of (i) any gain realized with
respect to such stock or (ii) the amount of cash received with respect to such stock (other than any cash received instead of a fractional
share of IDT common stock); and

will recognize gain (or loss) to the extent any cash received in lieu of a fractional share of IDT common stock exceeds (or is less than)
the basis of such fractional share.

No gain or loss will be recognized by IDT, ICS or the IDT stockholders as a result of the merger.

Tax matters are very complicated, and the tax consequences of the merger to an ICS stockholder will depend on the facts of each stockholder s
own situation. For a description of the material federal income tax consequences of the merger, please see the information set forth in Material
U.S. Federal Income Tax Consequences beginning on page 93. ICS stockholders are also urged to consult their tax advisors for a full
understanding of the tax consequences of the merger.

Q: Whom should I call with questions about the merger?

A: If you have any questions about the merger or if you need additional copies of this joint proxy statement/prospectus or the enclosed proxy
card, you should contact:

IDT stockholders: ICS stockholders:

Integrated Device Technology, Inc. Integrated Circuit Systems, Inc.
6024 Silver Creek Valley Road 2435 Boulevard of The Generals
San Jose, California 95138 Norristown, Pennsylvania 19043
(408) 284-8200 (610) 630-5300

Attn: Investor Relations Attn: Investor Relations

or or

MacKenzie Partners, Inc. MacKenzie Partners, Inc.
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156 Fifth Avenue 156 Fifth Avenue

New York, New York 10010 New York, New York 10010
(800) 322-2885 (800) 322-2885

You may also obtain additional information about IDT and ICS from documents filed with the SEC by following the instructions in the
section entitled Where You Can Find More Information on page 175.
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SUMMARY OF THE JOINT PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this joint proxy statement/prospectus and does not contain all of the information that is
important to you. To better understand the merger, you should read this entire document carefully, including the agreement and plan of merger
attached as Annex A to this joint proxy statement/prospectus and incorporated by reference into this joint proxy statement/prospectus, the
opinion of Morgan Stanley & Co. Incorporated attached as Annex B to this joint proxy statement/prospectus, the opinion of Lehman Brothers
Inc. attached as Annex C to this joint proxy statement/prospectus, the opinion of Piper Jaffray & Co. attached as Annex D to this joint proxy
statement/prospectus and the other documents to which IDT and ICS refer. In addition, IDT and ICS incorporate by reference into this joint
proxy statement/prospectus important business and financial information about IDT and ICS. You may obtain the information incorporated by
reference into this joint proxy statement/prospectus without charge by following the instructions in the section entitled Where You Can Find
More Information on page 175. We have included page references parenthetically to direct you to a more complete description of the topics
presented in this summary.

The Companies

Integrated Device Technology, Inc.
Colonial Merger Sub I, Inc.

6024 Silver Creek Valley Road
San Jose, California 95138

(408) 284-8200

IDT designs, develops, manufactures and markets a broad range of high-performance semiconductor solutions for the advanced communications
and computing industries. Within communications, target markets include: core, metro, access, enterprise, small office/home office (SOHO),
data center and wireless. IDT s computing devices are designed specifically for PC and server applications.

IDT provides vital semiconductor solutions to accelerate innovation so IDT customers can create and capitalize on higher value networks. IDT
does this by developing detailed systems-level knowledge and applying its expertise in timing, logic, memory and switching to develop solutions
to enable our customers to accelerate their design cycles while preserving their opportunities for differential innovation.

IDT markets products on a worldwide basis primarily to original equipment manufacturers, or OEMs, through a variety of channels, including a
direct sales force, distributors, electronic manufacturing suppliers, or EMSs, and independent sales representatives.

Colonial Merger Sub I, Inc. is a Pennsylvania corporation and a wholly-owned subsidiary of IDT. Colonial Merger Sub I, Inc. was organized
solely for the purpose of entering into the merger agreement with ICS and completing the merger. It has not conducted any business operations.
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Integrated Circuit Systems, Inc.
2435 Boulevard of The Generals
Norristown, Pennsylvania 19043

(610) 630-5300

ICS designs, develops and markets silicon timing devices that emit timing signals used to sequence and synchronize electronic operations to
ensure that information is interpreted at the correct time and speed. Its silicon timing devices are used in computing systems, such as PCs,
workstations, disk drives and printers, as well as in a wide range of digital consumer products, such as digital set-top boxes, HDTVs, digital
audio and imaging
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products and video game consoles. Increasingly, ICS s silicon timing devices are also being used in products within the communications
infrastructure industry, including Internet backbone, access and networking equipment, such as optical switches, routers, cable and DSL
modems, servers and storage area networks. Additionally, ICS now offers surface acoustic wave technology to develop high performance
products for optical networking and wireless infrastructure markets.

ICS markets its products through a direct sales force that manages a worldwide network of independent sales representatives, international
stocking representatives and distributors. ICS directs its sales efforts through offices in Norristown, Pennsylvania; San Jose, California;
Worcester, Massachusetts; Taipei, Taiwan; Yokohama, Japan; Kyungki-Do, Korea and Europe.

The Merger (see page 51)

If the merger is completed, ICS will merge with and into Colonial Merger Sub I, Inc., a newly formed, wholly-owned subsidiary of IDT, with
Colonial Merger Sub I, Inc. surviving as a wholly-owned subsidiary of IDT, and ICS stockholders will be entitled to receive cash and IDT
common stock issued by IDT. After the merger, the corporate existence of ICS will cease.

IDT and ICS have attached the merger agreement, which is the legal document that governs the merger, as Annex A to this joint proxy
statement/prospectus. IDT and ICS encourage you to read the merger agreement carefully.

Our Recommendations to Stockholders; Reasons for the Merger (see pages 59 and 72)

To IDT Stockholders:

The IDT board of directors believes that the merger agreement and the merger are advisable, fair to and in the best interest of IDT and
unanimously recommends that IDT stockholders vote FOR the issuance of IDT common stock pursuant to the merger agreement. The IDT
board of directors also unanimously recommends that IDT stockholders vote FOR the proposal to approve an amendment to the IDT 2004
Equity Plan to increase the authorized number of shares of IDT common stock reserved for issuance thereunder.

For the factors considered by the IDT board of directors in reaching its decision to approve and adopt the merger agreement and merger, see The
Merger IDT Board of Directors Reasons for the Merger on page 59.

To ICS Stockholders:

The ICS board of directors believes that the merger agreement and the merger are advisable, fair to and in the best interest of ICS and its
stockholders and unanimously recommends that ICS stockholders vote FOR the adoption of the merger agreement.
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For the factors considered by the ICS board of directors in reaching its decision to approve and adopt the merger agreement and merger, see The
Merger ICS Board of Directors Reasons for the Merger on page 72.

Opinion of IDT s Financial Advisor (see page 62)

In connection with the proposed merger, the IDT board of directors considered the written opinion of IDT s financial advisor, Morgan Stanley &
Co. Incorporated. The IDT board of directors received a written opinion from Morgan Stanley to the effect that, as of June 15, 2005, and based
upon and subject to the various assumptions and limitations described in its opinion, the merger consideration of $7.25 in cash and 1.3 shares of
IDT common stock for each issued and outstanding share of ICS common stock was fair, from a financial point of view, to IDT. The full text of
Morgan Stanley s written opinion, dated June 15, 2005, is attached to this joint
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proxy statement/prospectus as Annex B. We encourage you to read this opinion carefully in its entirety for a description of the procedures
followed, assumptions made, matters considered and limitations on the review undertaken. Morgan Stanley s opinion is addressed to the IDT
board of directors and is one of many factors considered by the IDT board of directors in deciding to approve the merger. It does not constitute a
recommendation to any stockholder as to how such stockholder should vote or take any other action relating to the merger. Morgan Stanley has
consented to the inclusion of and references to its opinion in this joint proxy statement/prospectus, which consent is filed as an exhibit to the
registration statement of which this joint proxy statement/prospectus forms a part.

Opinion of ICS s Financial Advisors (see page 75)

In connection with the proposed merger, ICS s financial advisors, Lehman Brothers Inc. and Piper Jaffray & Co., each delivered a written
opinion to the ICS board of directors to the effect that, as of June 15, 2005, and based upon and subject to the various considerations set forth in
each opinion, the merger consideration of $7.25 in cash and 1.3 shares of IDT common stock for each issued and outstanding share of ICS
common stock was fair, from a financial point of view, to the stockholders of ICS. The full text of Lehman Brothers written opinion, dated as of
June 15, 2005, is attached to this joint proxy statement/prospectus as Annex C, and the full text of Piper Jaffray s written opinion, dated as of
June 15, 2005, is attached to this joint proxy statement/prospectus as Annex D. We encourage you to read both opinions carefully in their

entirety for a description of the procedures followed, assumptions made, matters considered and limitations on the review undertaken. Lehman
Brothers opinion and Piper Jaffray s opinion are each addressed to the ICS board of directors and are each one of many factors considered by the
ICS board of directors in deciding to approve the merger. Lehman Brothers opinion and Piper Jaffray s opinion do not constitute
recommendations to any stockholder as to any matters relating to the merger. Lehman Brothers and Piper Jaffray have each consented to the
inclusion of, and references to, their respective opinions in this joint proxy statement/prospectus, which consents are filed as exhibits to the
registration statement of which this joint proxy statement/prospectus forms a part.

Treatment of ICS Stock Options and Restricted Common Stock (see page 98)

In connection with the merger, each outstanding option to purchase ICS common stock, whether vested or not vested or exercisable or not
exercisable, will be cancelled. Holders of outstanding ICS options, whether or not vested or exercisable, with an exercise price per share that is
less than $7.25 plus the product of 1.3 times the average closing price of IDT common stock for the five trading days ending on the second
trading day prior to the effective time of the merger will receive an amount of cash per share, without interest, equal to the excess of such
aggregate value over the per share exercise price of such options. Holders of options to purchase ICS common stock with an exercise price equal
to or in excess of such aggregate value will not receive any cash for such options.

As of the effective time of the merger, each outstanding share of ICS restricted common stock will become fully vested and the holders of such
shares of ICS restricted common stock will receive $7.25 in cash and 1.3 shares of IDT common stock for each share of ICS restricted common
stock held.

Replacement Option Grants (see page 105)

Promptly following the effective time of the merger, IDT will grant two replacement grants of IDT stock options to holders of ICS stock options
who continue to be employed by IDT or its subsidiaries following the effective time of the merger. The first replacement grant of stock options
will be granted for the same number of shares of IDT common stock, and will be vested to the same extent and vest according to the same

vesting schedule as such ICS option holder s replaced ICS stock option and will have a term equal to that in IDT s standard form of stock option
agreement. The second replacement grant of stock options will be granted for a number of shares determined by multiplying (a) the number of
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replacement grant by (b) the quotient of (i) $7.25 plus (x) 1.3 times (y) the average closing price of IDT common stock as of the effective time
of the merger (determined based on a five consecutive trading day average ending the second trading day immediately prior to the effective time
of the merger) and (ii) the average price of IDT common stock as of the effective time of the merger (determined based on a five consecutive
trading day average ending the second trading day immediately prior to the effective time of the merger), and subtracting (c) the number of
shares subject to the first replacement grant. The second replacement grant will vest according to the same vesting schedule and have a term
equal to that in IDT s standard form of stock option agreement.

Special Meetings of IDT Stockholders and ICS Stockholders (see pages 43 and 47)

The obligations of IDT and ICS to call, hold and convene the respective stockholders meetings in order to obtain the required approval of their
stockholders in relation to the merger are not limited or affected by the commencement, disclosure, announcement or submission of another
acquisition proposal or a permitted change of recommendation by the applicable board of directors, unless a party has elected to terminate the
merger agreement in connection with a change of recommendation. Neither party will submit another acquisition proposal for approval by its
stockholders, or publicly propose to do so, except in limited circumstances following receipt by either party of a superior proposal by a third
party, as described further in the section entitled No Solicitation on page 108.

Quorum and Vote of IDT Stockholders

A quorum of IDT stockholders is necessary to hold a valid meeting. A quorum will be present at the IDT special meeting if a majority of the
shares entitled to vote on a particular matter to be addressed at the meeting are represented in person or by proxy. Abstentions and broker
non-votes will count as present for the purposes of establishing a quorum.

To be approved, the issuance of shares of IDT common stock in the merger must receive a FOR  vote from a majority of the IDT shares present
in person or represented and entitled to vote at the IDT special meeting, either in person or by proxy, assuming a quorum is present at the special
meeting. Abstentions will be considered present for the purposes of establishing a quorum and will count as a vote  AGAINST the issuance of
shares of IDT common stock in the merger. Broker non-votes, while considered present for the purposes of establishing a quorum, will have no
effect with respect to the issuance of shares of IDT common stock in the merger.

THE MERGER WILL NOT BE COMPLETED UNLESS IDT STOCKHOLDERS APPROVE THE ISSUANCE OF THE SHARES OF
IDT COMMON STOCK IN THE MERGER

To be approved, the amendment to the IDT 2004 Equity Plan to increase the number of shares reserved for issuance thereunder must receive a

FOR vote from a majority of the IDT shares present in person or represented and entitled to vote at the IDT special meeting, either in person or
by proxy, assuming a quorum is present at the special meeting. Abstentions will be considered present for the purposes of establishing a quorum
and will count as a vote AGAINST the amendment to the IDT 2004 Equity Plan. Broker non-votes, while considered present for the purposes of
establishing a quorum, will have no effect with respect to the amendment to the IDT 2004 Equity Plan.

Quorum and Vote of ICS Stockholders
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A quorum of ICS stockholders is necessary to hold a valid meeting. A quorum will be present at the ICS special meeting if stockholders entitled
to cast at least a majority of the votes that all stockholders are entitled to cast on a particular matter to be acted upon at the meeting are
represented in person or by proxy. Abstentions and broker non-votes will count as present for the purposes of establishing a quorum.
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The affirmative vote of a majority of the votes cast by ICS stockholders entitled to vote at the ICS special meeting is required to adopt the
merger agreement, assuming a quorum is present at the special meeting. Abstentions and broker non-votes will not constitute votes cast and,
therefore, will have no effect with respect to the adoption of the merger agreement.

THE MERGER WILL NOT BE COMPLETED UNLESS ICS STOCKHOLDERS ADOPT THE MERGER AGREEMENT

Restrictions on Alternative Transactions (see page 108)

The merger agreement contains detailed provisions prohibiting IDT or ICS, as well as their officers, directors, employees, subsidiaries and
representatives, from taking any action to solicit a competing acquisition proposal. Notwithstanding these restrictions, the merger agreement
provides that under limited circumstances, IDT or ICS, upon receipt of an unsolicited acquisition proposal from a third party, may furnish
nonpublic information to that third party and enter into discussions with that third party. The circumstances under which IDT or ICS may furnish
nonpublic information to a third party or enter into discussions with that party are limited to unsolicited acquisition proposals where the
receiving party s board of directors determines in good faith, after consultation with outside legal counsel, that the failure to furnish such
nonpublic information or enter into discussions with that party would reasonably be expected to result in a breach of its fiduciary obligations to
its respective stockholders under applicable law.

If either IDT or ICS receives a superior unsolicited acquisition proposal from a third party and the board of directors of the receiving party
concludes in good faith, based at least in part on the advice of its outside legal counsel, that in light of such unsolicited acquisition proposal, the
failure of such board of directors to withdraw or adversely change its recommendation to its stockholders regarding the merger would reasonably
be expected to result in a breach of its fiduciary obligations to its stockholders under applicable law, then the board of directors of the receiving
party may withhold, withdraw or change its recommendation relating to the merger or recommend or adopt the superior unsolicited acquisition
proposal. In order for the board of directors of the party receiving the superior unsolicited acquisition proposal to withhold, withdraw or change
its recommendation or recommend or adopt the superior unsolicited acquisition proposal, (i) the superior unsolicited acquisition proposal must
not have been withdrawn, (ii) the IDT or ICS special meeting must not have occurred, (iii) such party s board of directors must conclude in good
faith that failure to take such action would be reasonably expected to result in a breach of such board of directors fiduciary obligations to its
stockholders, (iv) such party must have provided five days written notice that it intends to take any such action and (v) if requested by the other
party, such party negotiated in good faith to revise the merger agreement such that the unsolicited acquisition proposal would no longer
constitute a superior proposal.

Conditions to the Completion of the Merger (see page 110)

IDT sand ICS s obligations to complete the merger are subject to satisfaction or waiver of several closing conditions, including the following:

Closing Conditions of both IDT and ICS:

approval by IDT s stockholders of the issuance of IDT common stock in the merger;
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adoption by ICS s stockholders of the merger agreement;

the absence of any law or order preventing or prohibiting consummation of the merger;

the declaration by the SEC of the effectiveness of the registration statement on Form S-4, of which this joint proxy statement/prospectus
is a part, under the Securities Act of 1933;
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the receipt of all material consents, approvals and authorizations of government entities required to consummate the merger;

the expiration or termination of the waiting period, if any, applicable to the merger under the Hart-Scott-Rodino Antitrust Improvements
Act and the satisfaction of applicable foreign antitrust requirements;

the approval of the listing of the shares of IDT common stock to be issued in the merger on the Nasdaq National Market;

the receipt by IDT of an opinion from Latham & Watkins LLP regarding tax matters; and

the receipt by ICS of an opinion from Kirkland & Ellis LLP regarding tax matters.

Each of the closing conditions can, to the extent legally permissible, be waived by written mutual consent of IDT and ICS, except those
requiring approval by the IDT stockholders and ICS stockholders which are described in the first two bullet points listed above and except that
the tax opinions described in the last two bullet points listed above cannot be waived after ICS and IDT obtain the necessary stockholder
approvals in connection with the merger.

Additional Closing Conditions of ICS:

the accuracy of the representations and warranties and compliance with the agreements and covenants in the merger agreement by IDT;

the absence of a material adverse effect on IDT;

the occurrence of all actions necessary such that, as of the consummation of the merger, the authorized size of the IDT board of
directors will be nine members, of which four members will be designated by ICS, the bylaws of IDT will have been amended and
Hock Tan, the current President and Chief Executive Officer of ICS, will have been appointed as chairman of the IDT board of
directors; and

the receipt by ICS of audited financial statements of IDT, which financial statements will satisfy certain conditions,
including, but not limited to, the absence or remediation of, or in certain circumstances the existence of an approved plan to
remediate, any material weaknesses in IDT s internal control over financial reporting, as described further in the merger
agreement.

These closing conditions are waivable, to the extent legally permissible, in writing, by ICS.

Additional Closing Conditions of IDT:

the accuracy of the representations and warranties and compliance with the agreements and covenants in the merger agreement by ICS;
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the absence of a material adverse effect on ICS;

the absence of an expressed intention by Hock Tan that he does not intend to comply with the terms of the post-merger employment
agreements he has entered into with IDT;

the absence of an expressed intention by more than three of the ten ICS employees that have entered into post-merger employment
agreements with IDT that such employees do not intend to comply with the terms of such employment agreements; and

the receipt by IDT of audited financial statements of ICS, which financial statements satisfy certain conditions, including, but not
limited to, the absence or remediation of, or in certain circumstances the existence of an approved plan to remediate, any material
weakness in ICS s internal control over financial reporting, as described further in the merger agreement.

These closing conditions are waivable, to the extent legally permissible, in writing, by IDT.

14
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Termination of the Merger Agreement (see page 112)

IDT and ICS have the right to terminate the merger agreement before the merger is completed in the following circumstances:

by mutual written consent;

by either IDT or ICS, if the merger has not been completed by January 15, 2006 (or March 16, 2006, if as of January 15, 2006, the only
unsatisfied condition to completing the merger is the termination or expiration of any applicable U.S. or foreign antitrust waiting
periods), provided that the termination right is not available to a party who causes the merger not to become effective through a breach
of the merger agreement;

by either IDT or ICS, if any governmental entity issues a final and nonappealable order or takes any other action that permanently
restrains, enjoins or otherwise prohibits completion of the merger;

by either IDT or ICS if the board of directors of the non-terminating party has withheld, withdrawn or changed its recommendation to
its respective stockholders regarding the merger;

by either IDT or ICS if the board of directors of the terminating party has withheld, withdrawn or changed its recommendation to its
respective stockholders regarding the merger and complied with all applicable provisions of the merger agreement, including, but not
limited to, payment of the applicable termination fee described below;

by either IDT or ICS, if the other party is in breach of any representation, warranty, covenant or other agreement in the merger
agreement, and such breach (i) prevents the representations or warranties of IDT or ICS from being true and correct as of the effective
time of the merger, except where such failure would not result in a material adverse effect, and (ii) can not be cured by the time
provided in the merger agreement;

by either IDT or ICS, if the stockholders of IDT have not approved the issuance of IDT common stock in connection with the merger,
or if the stockholders of ICS have not approved the adoption of the merger agreement, at their respective stockholders meeting;

by ICS if the average closing price of IDT common stock (determined using a 20 trading day average) is less than $8.71; or

by IDT if the average closing price of IDT common stock (determined using a 20 trading day average) is more than $16.17.

Termination Fees and Expenses (see page 113)

Each of ICS and IDT must pay the non-terminating party a termination fee of $40.0 million if the merger agreement is terminated by the other
party for any one of the following reasons:
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if the board of directors of the other party has withheld, withdrawn or changed its recommendation to its stockholders regarding the
merger;

if (i) the other party breaches its obligations with respect to its special meeting, or such party s stockholders do not adopt the merger
agreement or approve the share issuance, as applicable, (ii) an acquisition proposal with respect to such party other than this merger has
been publicly announced and not withdrawn prior to the termination of the merger agreement and (iii) within one year after the
termination of the merger agreement an acquisition of such party is agreed to or is completed; or

if (i) the merger has not been completed by January 15, 2006 (or March 15, 2006, if as of January 15, 2006, the only unsatisfied
condition to completing the merger is the termination or expiration of any
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applicable U.S. or foreign antitrust waiting periods), (ii) an acquisition proposal with respect to the other party other than this merger
has been publicly announced and not withdrawn prior to the termination of the merger agreement, (iii) such party intentionally breached
any of its covenants or agreements in any material respect and (iv) within one year after the termination of the merger agreement an
acquisition of such party is agreed to or is completed.

If either IDT or ICS terminate the merger agreement because of a breach of a representation, warranty or covenant of the other party, and such
breach (i) prevents the representations or warranties of such other party from being true and correct as of the effective time of the merger, except
where such failure would not result in a material adverse effect, and (ii) is not cured by the time provided in the merger agreement, then the
breaching party will pay to the non-breaching party all reasonable out-of-pocket expenses related to the merger, up to $1,000,000.

Changes to Corporate Governance of IDT Following the Merger (see page 100)

Prior to the completion of the merger, IDT will use its best efforts to increase the size of its board of directors to nine members. IDT will
designate five of the directors who will serve on the IDT board of directors as of the effective time of the merger. ICS will designate four of the
directors who will serve on the IDT board of directors as of the effective time of the merger. The chairman of the IDT board of directors as of
the effective time of the merger will be Hock E. Tan, the current President and Chief Executive Officer of ICS.

IDT will also exercise its best efforts to amend its bylaws before completion of the merger to provide that: until 2007, the board of directors will
include at least five directors designated by IDT and at least four directors designated by ICS; until 2008, the board of directors will include at
least four directors designated by IDT and at least three directors designated by ICS; until 2009, the board of directors will include at least three
directors designated by IDT and at least two directors designated by ICS; and until 2010, the board of directors will include at least two directors
designated by IDT.

Additional Interests of Directors, Officers and Affiliates of ICS and IDT (see page 96)

When considering the recommendation of IDT s and ICS s boards of directors, you should be aware that some of the directors and executive
officers of each company have interests in the transaction that are different from, or are in addition to, yours. These interests include the
following:

IDT will indemnify each present and former ICS officer and director against liabilities arising out of that person s services as an ICS
officer or director, and IDT will maintain directors and officers liability insurance to cover former ICS directors and officers for the next
6 years, subject to certain limitations.

Following the completion of the merger, IDT will grant options to purchase IDT common stock to replace any cancelled ICS stock
options held by any ICS option holder who will be a director, officer or employee of IDT immediately following the merger. In
addition, certain ICS officers and employees will be granted additional options to purchase IDT common stock pursuant to the terms of
their post-merger employment agreements with IDT.

It is anticipated that the total number of shares of IDT common stock outstanding along with the trading volume of IDT common stock
will increase following the transaction, which may facilitate the sale of an increased number of shares under Rule 144 of the Securities
Act for certain affiliates of both IDT and ICS upon consummation of the merger.
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Hock E. Tan, Lewis C. Eggebrecht, John D. Howard and Nam P. Suh, Ph.D., who are current directors of ICS, will become directors of
IDT upon consummation of the merger, and Hock E. Tan will become Chairman of the IDT board of directors upon consummation of
the merger.
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Certain executive officers of ICS will become directors, officers, employees or consultants of IDT after the transaction, including Dinh
Bui, who will serve as IDT s Vice President, Frequency Timing Group, Randall Frederick, who will serve as IDT s Vice President of
Video, and Hock Tan, who will serve as Chairman of the IDT board of directors.

Dinh Bui, Randall Frederick and Hock Tan have executed post-merger employment agreements with IDT, effective as of the
completion of the merger, which employment agreements provide for cash compensation, a target bonus amount, an additional grant of
options to purchase IDT common stock and certain severance benefits in the event such individual is terminated without cause or
resigns for good reason within the term of each of their respective agreements. Certain other ICS employees who are not executive
officers have also executed post-merger employment agreements with IDT, which are effective as of the completion of the merger.

To the extent that executive officers and directors of ICS are holders of ICS common stock, restricted common stock or outstanding
stock options (whether or not vested or exercisable), they will receive the merger consideration provided for in the merger agreement.

ICS intends to pay Justine Lien, ICS s Vice President of Finance and Chief Financial Officer, twelve months of severance and medical
benefits following the termination of her employment following the merger and to pay her a bonus equal to $50,000 upon
consummation of the merger.

The boards of directors of each of IDT and ICS took into account these interests in considering the fairness of the transaction to the IDT
stockholders and ICS stockholders, as applicable.

For more information about the interests of directors, officers and affiliates of IDT and ICS, see the section titled Additional Interests of
Directors, Officers and Affiliates on page 96.

Material U.S. Federal Income Tax Consequences of the Merger (see page 93)

It is generally expected that the merger will qualify as a reorganization within the meaning of the Internal Revenue Code. The consummation of
the merger is conditioned on the receipt by each of IDT and ICS of opinions from their respective counsel to the effect that the merger will so
qualify. Neither IDT nor ICS may waive these conditions to the merger after its respective stockholders have approved the share issuance or
adopted the merger agreement, as applicable, unless further approval from its stockholders is obtained with appropriate disclosure. Assuming
that the merger qualifies as a reorganization under the Internal Revenue Code, then, in general, an ICS stockholder:

will recognize gain (but not loss) with respect to its ICS common stock in an amount equal to the lesser of (i) any gain realized with
respect to such stock or (ii) the amount of cash received with respect to such stock (other than any cash received instead of a fractional
share of IDT common stock); and

will recognize gain (or loss) to the extent any cash received in lieu of a fractional share of IDT common stock exceeds (or is less than)
the basis of such fractional share.

No gain or loss will be recognized by IDT, ICS or the IDT stockholders as a result of the merger.
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Tax matters are very complicated, and the tax consequences of the merger to an ICS stockholder will depend on the facts of each stockholder s
own situation. For a description of the material United States federal income tax consequences of the merger, please see the information set forth

in  Material U.S. Federal Income Tax Consequences beginning on page 93. ICS stockholders are also urged to consult their tax advisors for a full
understanding of the tax consequences of the merger.
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Risk Factors (see page 26)

In evaluating the merger agreement, the principal terms of the merger or the issuance of IDT common stock in the merger, you should carefully
read this joint proxy statement/prospectus and especially consider the factors discussed in the section entitled Risk Factors on page 26, including
the risk factors listed in the Annual Reports on Form 10-K of ICS and IDT for the fiscal years ended April 3, 2005 and July 3, 2004,

respectively.

Ability to Sell IDT Stock (see page 96)

All shares of IDT common stock received by ICS stockholders in connection with the merger will be freely transferable. However, shares of IDT
common stock received by affiliates of ICS at the time the merger is submitted to ICS stockholders for their vote may only be sold pursuant to
Rule 145 of the Securities Act (which restricts the volume of securities that can be sold) or pursuant to a registration statement or exemption
from the registration requirements of the Securities Act.

Comparative Market Price Information (see page 23)

IDT common stock is listed on the Nasdaq National Market under the trading symbol IDTI. On June 15, 2005, the last full trading day prior to
the public announcement of the agreement and plan of merger, IDT common stock closed at $12.53 per share. On July 19, 2005, IDT common
stock closed at $10.17 per share, which value was used for several items in the pro forma financial statements included below. On August 9,
2005, the most recent date practicable prior to the mailing of this joint proxy statement/prospectus, IDT common stock closed at $11.15 per
share.

ICS s common stock is listed on the Nasdaq National Market under the trading symbol ICST. On June 15, 2005, the last full trading day prior to
the public announcement of the agreement and plan of merger, ICS common stock closed at $19.74 per share. On July 19, 2005, ICS common
stock closed at $20.12 per share, which value was used for several items in the pro forma financial statements included below. On August 9,

2005, the most recent date practicable prior to the mailing of this joint proxy statement/prospectus, ICS common stock closed at $21.57 per

share.

Stockholders of IDT and stockholders of ICS should obtain current market quotations.

Regulatory Approval (see page 95)

The merger is subject to review by the Department of Justice and the U.S. Federal Trade Commission, or FTC, under the Hart-Scott-Rodino
Antitrust Improvements Act. IDT and ICS filed notification reports, together with requests for early termination of the waiting period on July 1,
2005. IDT voluntarily withdrew and refiled its notification report on July 22, 2005. On August 4, 2005, the Department of Justice and the FTC
granted IDT s and ICS s request for early termination of the waiting period. For more information about these regulatory approvals, see the
section titled Regulatory Matters; Hart-Scott-Rodino Act and Antitrust on page 95.
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Appraisal Rights

Under Delaware corporation law, the stockholders of IDT do not have appraisal rights in connection with the merger.

Under Pennsylvania corporation law, the stockholders of ICS do not have appraisal rights in connection with the merger.

18

Table of Contents

50



Edgar Filing: INTEGRATED DEVICE TECHNOLOGY INC - Form 424B3

Table of Conten

Comparison of Stockholder Rights (see page 117)

The rights of ICS stockholders as stockholders of IDT after the merger will be governed by IDT s certificate of incorporation and bylaws. IDT
stockholder rights differ from the rights of ICS stockholders under ICS s articles of incorporation and bylaws. See the section entitled
Comparison of Stockholder Rights and Corporate Governance Matters on page 117.

Voting Agreements

ICS has entered into stockholder voting agreements with each of the executive officers and directors of IDT, pursuant to which these executive
officers and directors have agreed to vote all of the outstanding shares of IDT common stock owned by them in favor of the proposals relating to
the merger agreement and the merger and against competing transactions. As of August 8, 2005, the IDT executive officers and directors owned
57,325 outstanding shares of IDT common stock, representing less than 1.0% of the outstanding shares of IDT common stock on that date.

IDT has entered into stockholder voting agreements with the executive officers and directors of ICS, pursuant to which these executive officers
and directors have agreed to vote all of the outstanding shares of ICS common stock owned by them in favor of the proposals relating to the
merger agreement and the merger and against competing transactions. As of August 8, 2005, the ICS executive officers and directors owned
232,319 outstanding shares of ICS common stock that are covered by these voting agreements representing less than 1.0% of the outstanding
shares of ICS common stock on that date.
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SELECTED SUMMARY HISTORICAL AND PRO FORMA COMBINED FINANCIAL DATA

The following tables present selected summary historical financial data, summary unaudited pro forma combined financial data, comparative per
share data and market price and dividend data for IDT and ICS.

Selected Summary Historical Financial Data of IDT

The following tables present selected historical financial data for IDT. The following data for each of IDT s 2005, 2004, 2003, 2002 and 2001
fiscal years have been derived from IDT s audited consolidated financial statements.

You should read the following information together with IDT s consolidated financial statements, the notes related thereto and the section
entitled Management s Discussion and Analysis of Financial Condition and Results of Operations contained in IDT s Annual Report on Form
10-K filed with the SEC for the fiscal year ended April 3, 2005, which is incorporated by reference into this joint proxy statement/prospectus.

Statements of Operations Data

Fiscal Year Ended
April 3, March 28, March 30, March 31, April 1,
2005(1) 2004(2) 2003(3) 2002(4) 2001

(in thousands, except per share data)

Revenues $ 390,640 $345443  $ 343,878 $ 379,817 $991,789
Restructuring, asset impairment and other 1,380 115,370 24,742

Research and development expenses 103,729 98,535 129,108 129,146 128,749
Gains (losses) on equity investments, net (12,831) 3,151 (6,557) 36,160 86,994
Net income (loss) 13,333 6,396 (277,896) (46,192) 415,203
Basic net income (loss) per share $ 0.13 $ 006 $ (268 $ (044 $ 39
Diluted net income (loss) per share 0.12 0.06 (2.68) (0.44) 3.76
Shares used in computing net income (loss) per share:

Basic 105,825 104,607 103,520 104,560 104,042
Diluted 108,204 108,526 103,520 104,560 110,287

Balance Sheets and Other Data

April 3, March 28, March 30, March 31, April 1,

2005 2004 2003 2002 2001

(in thousands, except employee data)
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Cash, cash equivalents and investments(5) $581,233 $608214 $552,722 $ 668,904 $ 821,092
Total assets 902,140 905,553 881,312 1,225,819 1,460,912
Other long-term obligations 15,599 15,651 23,775 51,221 66,529
Stockholders equity $787,116  $784,224  $758,692 $1,054,709 $1,139,897
Number of employees 2,955 3,150 3,090 3,690 4,970

(1) Includes restructuring charges of $6.9 million of which $3.2 million, $1.4 million, and $2.3 million were classified as cost of revenues,
R&D and SG&A respectively. IDT also recorded a $0.7 million impairment of existing technology related to Newave. In addition, IDT
recorded credits to asset impairment related to the sale of land and equipment from its Salinas facility of $2.5 million.

(2) Includes restructuring charges of $1.5 million of which $0.5 million and $1.0 million were classified as R&D and SG&A respectively.

(3) Includes restructuring and asset impairment charges of $127.2 million of which $115.4 million, $9.4 million and $2.4 million were
classified as cost of revenues, R&D and SG&A respectively. IDT also recorded a valuation allowance against 100% of its net deferred tax
assets in 2003.

(4) Includes restructuring and asset impairment charges of $26.0 million of which $24.7 million, $0.6 million and $0.7 million were classified
as cost of revenues, R&D and SG&A respectively.

(5) Cash, cash equivalents and investments exclude equity investments.
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Selected Summary Historical Financial Data of ICS

The following table sets forth selected historical financial data for ICS. The following data for each of ICS s 2004, 2003, 2002, 2001 and 2000
fiscal years have been derived from ICS s audited consolidated financial statements. The data at and for the period ended April 2, 2005 have been
derived from ICS s unaudited consolidated financial statements contained in ICS s Quarterly Report on Form 10-Q for the quarter ended April 2,
2005, which is incorporated by reference into this joint proxy statement/ prospectus.

You should read the following information together with ICS s consolidated financial statements, the notes related thereto and the section entitled
Management s Discussion and Analysis of Financial Condition and Results of Operations contained in ICS s Annual Report on Form 10-K filed

with the SEC for the fiscal year ended July 3, 2004 and ICS s Quarterly Report on Form 10-Q for the quarter ended April 2, 2005, which are

incorporated by reference into this joint proxy statement/prospectus. A copy of ICS s most recent Annual Report on Form 10-K has been

included in the mailing of this joint proxy statement/prospectus for your convenience.

Five-Year Summary

Nine Months Ended
Year Ended (unaudited)

March 27,
July 3, June 28,  June29,  June 30, July 1, April 2,

2004 2003 2002 2001 2000 2005 2004

(In thousands, except for per share data)
Consolidated Statement of Operations Data:

Revenue $272,140 $241,762 $182,654 $188298 $165521 $184,848 $ 202,644
Gross margin 163,376 144,097 106,350 116,301 99,398 108,990 121,356
Research and development 40,352 35,006 29,239 28,301 24,848 29,556 29,748
Special charges(1) 2,900 7,051

Operating income 84,775 70,053 41,058 66,194 50,946 40,094 63,072
Net income(2) $ 78515 $ 61,076 $ 37,778 $ 56,458 $ 14,732 $ 37,136 $ 54,478
Basic income per share(3) $ .12 ' $ 09 $ 057 $ 08 $ 037 $ 053 $ 0.77
Diluted income per share(3) $ 1.08 $ 087 $ 054 $ 08 $ 030 $ 052 $ 0.75
Weighted average shares outstanding (basic)(3) 70,358 67,898 66,500 64,837 39,843 70,242 70,398
Weighted average shares outstanding (diluted)(3) 72,578 70,564 70,192 69,573 49,871 71,206 72,817

July 3, June 28, June29, June 30, July 1, April2, March 27,

2004 2003 2002 2001 2000 2005 2004
Consolidated Balance Sheet Data:
Working capital $260,283 $168,687 $129,063 $128,036 $ 56,094 $136,678 $ 244,044
Total assets 377,596 315,148 276,392 154,117 100,485 399,870 353,474
Long-term debt, less current portion(4) 28,514 280 835
Stockholders equity(4) 336,225 270,823 183,971 139,053 68,920 366,290 315,239
# of fiscal weeks 53 52 52 52 52 39 39

(1) On January 4, 2002, ICS acquired Micro Networks Corporation. The acquisition resulted in a charge of $2.9 million related to the write-off of in-process
research and development costs. On August 4, 2004, ICS acquired assets and formed the Video business unit, which provides us with the technology and the
capability to develop a family of high performance mixed signal products for the high definition and digital video/imaging market. Some of the assets had a
short useful life and resulted in $7.1 million of amortization expense in fiscal year 2005.
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(2) Fiscal year ending July 1, 2000 includes a charge of $26.9 million relating to (a) prepayment penalty, totaling $15.4 million, associated with the repurchase of
the aggregate outstanding principal amount of ICS s senior subordinated notes, (b) the elimination of deferred financing costs, totaling $11.7 million
associated with the repayment of ICS s senior subordinated notes and senior credit facility, (c) purchase of $2.0 million of ICS s senior subordinated notes
below par in September 1999, resulting in a gain of $36,000 net of income taxes and (d) purchase of $5.0 million of ICS s senior subordinated notes below par
in November 1999 resulting in a gain of $134,000 net of income taxes.

(3) Basic and diluted income per share and weighted average shares outstanding-diluted have been adjusted to reflect the 1.6942-to-1 common stock-split that
occurred as of the pricing date of the initial public offering for fiscal year ending July 1, 2000.

(4) ICS issued $100.0 million in aggregate principal amount of senior subordinated notes in connection with the recapitalization and entered into a $95.0 million
senior credit facility. On May 22, 2000, ICS completed its initial public offering of 12.5 million shares of its common stock. ICS used the net proceeds of this
initial offering to repay its bank debt, close its tender offer for subordinated notes, and pay the fees and expenses associated with the offering.
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Selected Unaudited Pro Forma Condensed Combined Financial Data of IDT and ICS

The following table sets forth selected unaudited pro forma condensed combined financial data and is based on historical financial data of IDT
and ICS and has been prepared to reflect the merger as if it had been consummated on April 3, 2005 with respect to the balance sheet data and
March 29, 2004 with respect to the statement of operations data. The following selected unaudited pro forma condensed combined financial
information was prepared using the purchase method of accounting.

The selected unaudited pro forma condensed combined financial data are presented for illustrative purposes only and are not necessarily
indicative of the condensed combined financial position or results of operations in future periods or the results that actually would have been
realized had IDT and ICS been a combined company during the specified periods. The pro forma adjustments are based on the information
available at the time of the preparation of this joint proxy statement/prospectus. See the section entitled Unaudited Pro Forma Condensed
Combined Financial Statements on page 136.

Twelve Months
Ended

(In thousands, except per share amounts)
April 3, 2005

Unaudited Pro Forma Condensed Combined Statement of Operations Data:

Net revenues $ 644,984

Operating income $ 5,003

Net loss $ (6,916)

Net loss per share:

Basic $ (0.04)

Diluted $ (0.04)

Shares used computing net loss per share:

Basic 197,177

Diluted 197,177
As of

April 3, 2005

Unaudited Pro Forma Condensed Combined Balance Sheet Data:

Cash, cash equivalents and short-term investments $ 249,322
Working capital $ 303,385
Total assets $ 2,162,432
Long-term liabilities $ 28,047
Total stockholders equity $ 1,983,541
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Comparative Per Share Data

The following table shows (1) the basic and diluted net income per share and book value per share data for each of IDT and ICS on a historical
basis, (2) the unaudited basic and diluted net loss per common share and book value per share for the combined company on a pro forma basis
and (3) the equivalent pro forma net loss and book value per share attributable to the shares of IDT common stock issuable at an exchange ratio
of 1.3 per share.

The following information should be read in conjunction with (1) the separate historical financial statements and related notes of IDT
incorporated by reference in this joint proxy statement/prospectus, (2) the separate historical financial statements and related notes of ICS
incorporated by reference in this joint proxy statement/prospectus and (3) the unaudited pro forma condensed combined financial information
included in this joint proxy statement/prospectus. The pro forma information is not necessarily indicative of the results of operations that would
have resulted if the merger had been completed as of the assumed dates or of the results that will be achieved in the future.

Neither IDT nor ICS has paid any cash dividends on its common stock during the periods presented.

We calculate historical book value per share by dividing stockholders equity by the number of shares of common stock outstanding at April 3,
2005.

We calculate pro forma book value per share by dividing pro forma stockholders equity by the pro forma number of shares of IDT common
stock that would have been outstanding had the proposed merger been consummated as of April 3, 2005. Pro forma combined loss per share
applicable to common stockholders, pro forma stockholders equity and the pro forma number of shares of IDT common stock outstanding have
been derived from the unaudited pro forma condensed combined financial information appearing elsewhere in this joint proxy
statement/prospectus.

We calculate the ICS equivalent pro forma per share data by multiplying the pro forma combined per share amounts by the exchange ratio of 1.3
shares of IDT common stock for each share of ICS common stock.

Historical Pro Forma
IDT and ICS
IDT ICS ICS
Historical Historical Combined Equivalent

(Shares in thousands)
Net income (loss) per share:
12 months ended April 3, 2005
Basic $ 0.13 $ 087 $ (0.04) $ (0.05
Diluted $ 0.12 $ 0385 $  (0.04) $ (0.05)

Shares used to compute net income (loss) per share:
12 months ended April 3, 2005
Basic 105,825 72,271 197,177
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Diluted 108,204 71,549 197,177
Book value per share as of:
April 3, 2005 $ 742 $ 5.01 $
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Comparative Per Share Market Price and Dividend Data

IDT common stock is quoted on the Nasdaq National Market and traded under the symbol IDTI. ICS common stock is quoted on the Nasdaq
National Market and traded under the symbol ICST. The table below sets forth for the periods indicated the high and low closing prices per
share of IDT common stock and ICS common stock. For current price information with respect to IDT common stock and ICS common stock,
you are urged to consult publicly available sources. No assurance can be given as to future prices of, or markets for, shares of IDT common
stock or ICS common stock.

Price Range of IDT Common Stock

Fiscal Year Ended April 3, 2005

High Low
Quarter ended June 27, 2004 16.74 12.15
Quarter ended September 26, 2004 13.84 9.35
Quarter ended January 2, 2005 12.93 9.23
Quarter ended April 3, 2005 13.16 9.90
Fiscal

Year Ended March 28, 2004

High Low
Quarter ended June 29, 2003 12.25 7.94
Quarter ended September 28, 2003 15.73 10.37
Quarter ended December 28, 2003 19.27 12.42
Quarter ended March 28, 2004 20.96 13.35

Price Range of ICS Common Stock

Fiscal Year ended July 2, 2005

High Low
Quarter ended October 2, 2004 24.68 19.92
Quarter ended January 1, 2005 25.54 20.88
Quarter ended April 2, 2005 20.64 18.22

Fiscal Year ended July 3, 2004

High Low
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Quarter ended September 27, 2003 35.63 28.09
Quarter ended December 27, 2003 34.59 26.10
Quarter ended March 27, 2004 29.53 23.85
Quarter ended July 3, 2004 27.46 23.41

Fiscal Year ended June 28, 2003

High Low

Quarter ended June 28, 2003 31.05 21.04
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Recent Share Price Data

The table below presents the per share closing prices of IDT common stock and ICS common stock on the Nasdaq National Market as of the
dates specified. June 15, 2005 was the last trading day before announcement of the execution of the merger agreement. August 9, 2005 is the
most recent date practicable prior to the mailing of this joint proxy statement/prospectus. July 19, 2005 is the date (or the valuation date) used for
several items in the pro forma financial statements included in this joint proxy statement/prospectus. In exchange for each share of ICS common
stock, the ICS stockholders will receive $7.25 in cash and 1.3 shares of IDT common stock in the merger. Changes in the market price of IDT
common stock or ICS common stock will not affect the cash or number of shares of IDT common stock to be received by an ICS stockholder in
the merger. The table below also presents the value of the merger consideration to be received per share of ICS common stock in the merger, as
determined based on the per share closing prices of IDT common stock.

Price Per Share

June 15, 2005 July 19, 2005 August 9, 2005
IDT common stock $12.53 $ 10.17 $ 11.15
ICS common stock $19.74 $ 20.12 $ 21.57
Merger consideration per share of ICS common stock (based on
the price of IDT common stock) $23.54 $ 20.47 $ 21.75
Dividends

To date, IDT has not paid cash dividends on its common stock and does not intend to pay any cash dividends in the foreseeable future. To date,
ICS has not paid cash dividends on its common stock and does not intend to pay any cash dividends in the foreseeable future.
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RISK FACTORS

IDT stockholders and ICS stockholders should carefully consider the following factors in evaluating whether to approve the respective

proposals in this joint proxy statement/prospectus. These factors should be considered in conjunction with the other information included in or
incorporated by reference into this joint proxy statement/prospectus, including the risks discussed in IDT s Form 10-K for the year ended April 3,
2005 in Item 7 under Factors Affecting Future Results and the risks discussed in ICS s Form 10-K for the year ended July 3, 2004 in Item 1
under Factors That May Affect Future Results, and in any other filing incorporated by reference in this joint proxy statement/prospectus.

Risks Related to the Merger

The merger may not be consummated which could adversely affect IDT s and ICS s business operations.

To consummate the merger, IDT stockholders must approve the issuance of shares of IDT common stock in the merger, which approval requires
the affirmative vote of the holders of a majority of the IDT shares present in person or represented and entitled to vote at the IDT special

meeting, either in person or by proxy, assuming a quorum is present at the special meeting. In addition, ICS stockholders must adopt the merger
agreement, which adoption requires the affirmative vote of a majority of the votes cast by ICS stockholders entitled to vote at the ICS special
meeting, either in person or by proxy, assuming a quorum is present at the special meeting. Each of IDT and ICS must also obtain certain other
approvals and consents in a timely manner. If these approvals are not received, or they are not received on terms that satisfy the conditions set
forth in the merger agreement, then IDT or ICS will not be obligated to complete the merger. In addition, the merger agreement contains
customary and other closing conditions described in the section of this joint proxy statement/prospectus entitled Conditions to the Completion of
the Merger beginning on page 110, which may not be satisfied or waived. If IDT and ICS are unable to consummate the merger, IDT and ICS
would be subject to a number of risks, including the following:

IDT and ICS would not realize the benefits of the proposed merger, including any synergies from combining the two companies;

Each of IDT and ICS will incur and will remain liable for significant transaction costs, including legal, accounting, financial advisory,
filing, printing and other costs relating to the merger whether or not it is consummated;

Under specified circumstances described in the section of this joint proxy statement/prospectus entitled Termination Fees and
Expenses beginning on page 113, either company may be required to pay the other a termination fee or reimburse the other for certain
expenses pursuant to the merger agreement, if it terminates the merger agreement or fails to satisfy certain conditions, respectively;

IDT and ICS would continue to be exposed to the general competitive pressures and risks in the semiconductor industry discussed in
IDT s Form 10-K for the year ended April 3, 2005 in Item 7 under Factors Affecting Future Results and the risks discussed in ICS s
Form 10-K for the year ended July 3, 2004 in Item 1 under Factors That May Affect Future Results, which could be increased if other
mergers in the semiconductor industry are announced and consummated, strengthening the competitive position of IDT s and ICS s
respective competitors;

The trading price of IDT common stock and/or ICS common stock may decline to the extent that the current market prices reflect a
market assumption that the merger will be completed; and
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IDT sand ICS s businesses and operations may be harmed to the extent that customers, suppliers and others believe that the companies
cannot effectively compete in the marketplace without the merger or there is customer or employee uncertainty surrounding the future
direction of the product and service offerings and strategy of IDT or ICS on a standalone basis.

The occurrence of any of these events individually or in combination could have a material adverse affect on the results of operations or the
stock price of IDT common stock or ICS common stock.
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Governmental authorities could seek to block or challenge the merger.

The merger is subject to review by the Department of Justice and the FTC, which we refer to as the antitrust agencies, under the
Hart-Scott-Rodino Antitrust Improvements Act, or HSR Act. Under the HSR Act, IDT and ICS are required to make pre-merger notification
filings and to await the expiration or early termination of the statutory waiting period prior to completing the merger. IDT and ICS filed
notification reports together with requests for early termination of the waiting period under the HSR Act on July 1, 2005. IDT voluntarily
withdrew and refiled its notification report on July 22, 2005. On August 4, 2005, the FTC granted IDT s and ICS s request for early termination of
the waiting period. IDT and ICS have not yet obtained all regulatory clearances, consents, and approvals required to complete the merger. While
the condition to closing that there has been approval by the Department of Justice and the FTC under the HSR Act has been satisfied, the
antitrust agencies could still seek to block or challenge the merger under the antitrust laws, before or after the merger is completed, or could
impose conditions or require asset divestitures they deem necessary or desirable in the public interest as a condition to clearing the merger. In
addition, in some jurisdictions, a competitor, customer or other third party could initiate a private action under the antitrust laws challenging or
seeking to enjoin the merger, before or after it is completed. IDT may not prevail, or may incur significant costs, in defending or resolving any
action under the antitrust laws. IDT may also be required to file merger notifications in some jurisdictions following the closing of the merger.

Provisions of the merger agreement may deter alternative business combinations and could negatively impact the stock prices of IDT and
ICS if the merger agreement is terminated in certain circumstances.

As a result of the provisions of the merger agreement, it is possible that a third party who might be interested in pursuing a business combination
proposal with IDT or ICS would be discouraged from doing so. Restrictions in the merger agreement on solicitation generally prohibit IDT and
ICS from soliciting any acquisition proposal or offer for a merger or business combination with any other party. Any such proposal might be
advantageous to the stockholders of IDT and ICS when compared to the terms and conditions of the merger described in this joint proxy
statement/prospectus. In particular, the merger agreement provides for a termination fee of $40.0 million and payment of the non-terminating
party s expenses of up to $1 million dollars if the merger agreement is terminated under certain conditions. The termination fees and expense
reimbursement obligations are more fully described in the section entitled Termination Fees and Expenses on page 113. In addition to the
potential payment of the termination fee and the non-terminating party s expenses, a terminating party would also have to pay its own expenses
incurred in the merger. ICS currently expects to incur approximately $14.7 million in costs, approximately $3.5 million of which are not
contingent on the completion of the merger. IDT currently expects to incur approximately $12.0 million in costs, approximately $2.9 million of
which are not contingent on the completion of the merger. Any uncertainty resulting from the solicitation process for stockholder approval and
the requirement to submit the merger proposal to a stockholder meeting, together with potential termination fees and expense reimbursement
obligations, may deter third parties from proposing or pursuing alternative business combinations that might result in greater value to IDT
stockholders or ICS stockholders than the merger. In addition, in the event the merger is terminated by IDT or ICS in circumstances that obligate
either party to pay a termination fee to the other party, including where either party terminates the merger agreement because the other party s
board of directors withdraws, withholds or changes its recommendation in favor of the merger, the market price of IDT common stock and/or
ICS common stock may decline.

Some of IDT s and ICS s officers and directors have additional interests in the merger that may influence them to support or approve the
merger.

Some of the directors of IDT and ICS who recommend that you vote in favor of the merger, and the officers of IDT and ICS who provided
information to their board of directors relating to the merger, have employment, indemnification and severance benefit arrangements and rights
to acceleration of stock options that provide them with interests in the merger that may differ from yours. The receipt of compensation or other
benefits in the merger may have influenced these directors in making their recommendation that you vote in favor of the mergers called for by
the merger agreement or influenced these officers in making recommendations to their
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board of directors relating to the merger. For a more detailed discussion, see the section entitled Additional Interests of Directors, Officers and
Affiliates on page 96.

The issuance of shares of IDT common stock to ICS stockholders in the merger will substantially reduce the percentage interests in the
combined company of current IDT stockholders.

If the merger is completed, based on the number of shares of ICS common stock outstanding as of July 1, 2005, approximately 91,253,208
shares of IDT common stock will be issued to ICS stockholders and former ICS stockholders are expected to own, in the aggregate,
approximately 46% of the outstanding shares of common stock of combined company, assuming the exercise of all outstanding IDT stock
options and ICS stock options. The issuance of approximately 91,253,208 shares of IDT common stock to ICS stockholders will cause a
significant reduction in the relative percentage interests of current IDT stockholders in earnings, voting, liquidation value and book and market
value of the combined company.

Following the merger, a majority of the stockholders and directors of the combined company will be current IDT stockholders and directors,
which will limit the ability of ICS s board members and ICS s stockholders to influence corporate activities of the combined company.

Upon the completion of the merger, current stockholders of IDT are expected to beneficially own approximately 54% of the outstanding shares
of common stock of the combined company and five members of the combined company s nine member board of directors will have been
designated by IDT, while current stockholders of ICS are expected to beneficially own approximately 46% of the outstanding shares of common
stock of the combined company and four members of the combined company s nine member board of directors will have been designated by
ICS. IDT board designees will exercise significant influence over the combined company s operations and business strategy. The IDT board
designees may have interests that differ from the interests of stockholders of ICS.

The exchange ratio is fixed and will not be adjusted, which means fluctuations in the market price of IDT common stock or ICS common
stock could cause ICS stockholders to receive IDT common stock with a value that is different from that of their shares of ICS common
stock.

Upon completion of the merger, each share of ICS common stock will be exchanged for $7.25 in cash and 1.3 shares of IDT common stock. The
exchange ratio will not change, even if the market price of either or both the ICS common stock and IDT common stock fluctuates. In addition,
neither party may withdraw from the merger agreement or re-solicit the vote of its stockholders solely because of changes in the market price of
ICS common stock or IDT common stock, except in the limited circumstance in which the value of the IDT common stock issued in the merger
at the effective time of the merger has increased or decreased more than 30% since the last trading day immediately preceding the date of the
signing of the merger agreement. The specific dollar value of IDT common stock that ICS stockholders will receive upon completion of the
merger will depend on the market value of IDT common stock at that time. Any reduction in the market price of IDT common stock will result
in ICS stockholders receiving less value in the merger from shares of IDT common stock to be received. Conversely, any increase in the market
price of IDT common stock will result in ICS stockholders receiving greater value in the merger from shares of IDT common stock to be
received. Stockholders will not know the exact value of IDT common stock to be issued to ICS stockholders in the merger at the time of the
special meetings of ICS and IDT stockholders.

Variations in the market price of IDT common stock or ICS common stock may be caused by a number of factors, including, among others,
changes in the businesses, operations or prospects of IDT or ICS, the timing of the merger, market assessments of the merger, regulatory
considerations and general market, industry and economic conditions. IDT and ICS urge IDT and ICS stockholders to obtain recent market
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from the date IDT stockholders and ICS stockholders submit their proxies.
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If the combined company is not successful in integrating IDT s and ICS s organizations, the combined company will not realize the benefits
expected to result from the merger.

Achieving the benefits of the merger will depend in part on the successful integration of IDT s and ICS s operations and personnel in a timely and
efficient manner, including the following activities:

consolidating operations, including consolidating facilities and leveraging in-house manufacturing capabilities for new products, and
rationalizing operations, general and administrative functions and redundant expenses, including the expenses of maintaining two
separate public companies;

integrating ICS s and IDT s diverse enterprise resource planning systems worldwide and minimizing any disruptions that may be caused
by such integration;

coordinating and combining international operations, relationships and facilities, which may be subject to additional constraints
imposed by geographic distance, local laws and regulations;

coordinating and harmonizing research and development activities to accelerate diversification and introduction of new products and
technologies in existing and new markets with reduced cost; and

implementing and maintaining uniform standards, internal controls, business processes, procedures, policies, channel operations and
information systems.

The integration process requires coordination of a variety of personnel and functions and will be difficult, unpredictable and subject to delay
because of possible cultural conflicts and different opinions on strategic and technical decisions and product roadmaps. The anticipated benefits
of the merger are based on projections and assumptions, including successful integration, rather than actual experience. The combined company
may not successfully integrate the operations of ICS and IDT in a timely manner, or at all, and therefore may not realize the anticipated benefits
and synergies of the merger to the extent, or in the timeframe, anticipated, if at all. This could seriously hinder the combined company s plans for
product development as well as business and market expansion, which could have a material adverse effect on the combined company.

In addition, a significant amount of the attention of the management of ICS and IDT has been focused on the pursuit of the merger, and
following the consummation of the merger, a significant amount of the attention of the management of the combined company will be focused
on the integration process. This diversion of management attention away from the routine operations of IDT, ICS or the combined company may
have a negative effect on operations, which could cause the financial performance of IDT, ICS or the combined company to be adversely
affected.

If the combined company does not integrate the businesses of ICS and IDT, it may lose customers or fail to achieve its financial objectives.

Achieving the anticipated benefits of the merger will depend in part on the integration of IDT s and ICS s business in a timely and efficient
manner. In order for it to provide an enhanced and more valuable product offering to each of IDT s and ICS s customers after the merger, the
combined company will need to integrate its product lines, manufacturing activities and research and development organizations. This
integration will be difficult, unpredictable and subject to delay because the combined company s products are highly complex, have been
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developed independently and were designed without regard to such integration. If the combined company cannot successfully integrate its
products and provide each of IDT s and ICS s current customers and new customers with existing products and new products in the future on a
timely basis, the combined company may lose existing customers and fail to attract new customers and the combined company s business and
results of operations may be harmed.

29

Table of Contents 69



Edgar Filing: INTEGRATED DEVICE TECHNOLOGY INC - Form 424B3

Table of Conten

The combined company will incur significant costs integrating the companies into a single business, which could adversely affect the
financial condition and results of operations of the combined company.

The combined company will incur significant costs integrating IDT s and ICS s operations, products and personnel. These costs may include costs
for:

employee redeployment, relocation or severance;

conversion of information systems;

combining research and development teams and processes;

reorganization or closures of facilities; and

relocation or disposition of excess equipment.

The combined company may incur charges to operations, which cannot be reasonably estimated at this time, or in the quarter in which the
merger is completed or the following quarters, to reflect costs associated with integrating the two companies. The combined company may incur
additional material charges in subsequent quarters to reflect additional costs associated with the merger and the integration of the two
companies. Furthermore, there may be unanticipated expenses and potential delays and greater than anticipated costs related to integration of the
operations, technology, personnel and other resources of the two companies.

The business of the combined company could be adversely affected if it is unable to integrate and successfully manage its relationships.

Achieving the benefits of the merger will depend in part on the success the combined company has in managing its customer, distribution,
reseller, manufacturing, supplier, marketing and other important relationships and ensure that such relationships are not disrupted by the merger.
Likewise, the combined company must retain strategic partners of each company and attract new strategic partners in order to be successful in its
business. The combined company s customers may not continue their current buying patterns during the pendency of, and following, the merger.
Customers may also want to diversify their supplier base and may not want to continue purchasing products from the combined company that
they had previously purchased from IDT and ICS as standalone companies. Any significant delay or reduction in orders for IDT s or ICS s
products could harm the combined company s business, financial condition and results of operations.

In addition, the combined company must successfully integrate and leverage IDT s and ICS s existing sales channels to cross-sell the combined
company s products to IDT s and ICS s existing customers, and to sell new products to customers in new markets. The failure of customers to
accept the combined company s new products or to continue using the products of the combined company, and failure of potential new customers
to purchase the combined company s new products could harm the combined company s business, financial condition and results of operations.

Integrating the combining companies may divert management s attention away from ongoing operations.
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Successful integration of IDT s and ICS s operations, products and personnel may place a significant burden on management and internal
resources. The diversion of management attention away from day-to-day business concerns and any difficulties encountered in the transition and
integration process could harm the combined company s business, financial condition and operating results.

General uncertainty related to the merger could harm IDT or ICS.

IDT sand ICS s customers or collaborators may delay, defer or cancel any purchasing or collaboration decisions with respect to existing
agreements or elect to switch to other suppliers in response to the announcement of the proposed merger or delay of its completion. Customers
or collaborators may defer or delay
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purchasing decisions as they evaluate the likelihood of successful integration of IDT s and ICS s products and the combined company s future
product strategy, or may consider purchasing products of its competitors. Customers may also seek to modify or terminate existing agreements,

or prospective customers may delay entering into new agreements or purchasing the combined company s products. If IDT s or ICS s customers or
collaborators delay, defer or cancel such decisions or switch to other suppliers, the revenues of IDT and ICS, respectively, and the revenues of

the combined company, could be reduced, their respective businesses could be harmed, or the anticipated benefits of the merger may not be

realized.

Speculation regarding the likelihood of the closing of the merger could increase the volatility of the market price of the IDT common stock or
the ICS common stock.

The market price of IDT common stock may decline as a result of the merger.

Following the merger, the market price of IDT common stock may decline as a result of the merger for a number of reasons, including if:

the integration of IDT and ICS is not completed in a timely and efficient manner;

the combined company does not achieve the expected benefits of the merger as rapidly or to the extent anticipated by financial or
industry analysts, stockholders or other investors;

the effect of the merger on the combined company s financial results is dilutive for a number of years;

the effect of the merger on the combined company s financial results is not consistent with the expectations of financial or industry
analysts, stockholders or other investors;

significant stockholders of IDT or ICS decide to dispose of their shares of IDT common stock following completion of the merger; or

any of the other risks referred to in this section materialize.

The merger could cause ICS or IDT to lose key personnel, which could materially affect the combined company s business and require the
combined company to incur substantial costs to recruit replacements for lost personnel.

In order to be successful, during the period before the merger is completed, each of ICS and IDT must continue to retain and motivate executives
and other key employees and recruit new employees. Employees of ICS or IDT may experience uncertainty about their future role with the
combined company until or after strategies with regard to the combined company are announced or executed. Each of ICS, IDT and the
combined company faces or will face a risk that employees expected to be employed by the combined company following the merger may elect
not to continue employment.
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Any of the combined company s key personnel could terminate their employment at any time and without notice. The uncertainty related to the
merger and employees future roles at the combined company may adversely affect the ability of ICS and IDT to attract, motivate and retain key
management, sales, marketing and technical personnel and keep such executives and key employees focused on the strategies and goals of their
respective company. Any failure by ICS or IDT to retain and motivate executives and key employees during the period prior to the completion
of the merger could seriously harm their respective businesses, as well as the business of the combined company.

Charges to operations resulting from the application of the purchase method of accounting may adversely affect the market value of the
combined company s common stock following the merger.

In accordance with United States generally accepted accounting principles, the combined company will account for the merger using the
purchase method of accounting. The combined company will allocate the total
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estimated purchase price to ICS s net tangible assets, amortizable intangible assets, and in-process research and development based on their fair
values as of the date of completion of the merger and record the excess of the purchase price over those fair values as goodwill. The combined
company will incur additional amortization expense over the estimated useful lives of certain of the intangible assets acquired in connection with
the merger, which is expected to be approximately $82.7 million on an annual basis. In addition, to the extent the value of goodwill or intangible
assets with indefinite lives becomes impaired, the combined company may be required to incur material charges relating to the impairment of
those assets. Finally, the book value of ICS s inventory at the close of the merger will be adjusted to fair value. As a result, when any of these
products are sold, the gross margin on these sales will be significantly lower than historical margins. The additional charges could adversely
affect the combined company s financial results, including earnings (loss) per common share, which could cause the market price of the
combined company s common stock to decline.

The shares of IDT common stock to be received by ICS stockholders as a result of the merger will have different rights from the shares of
ICS common stock.

The rights associated with shares of the combined company s common stock are different from the rights of ICS common stock. The rights of the
combined company s common stock after the merger will be governed by IDT s certificate of incorporation and bylaws and the laws of the State
of Delaware, and may be different from the rights under ICS s articles of incorporation and bylaws and the laws of the Commonwealth of
Pennsylvania. See the section of this joint proxy statement/prospectus entitled Comparison of Stockholder Rights and Corporate Governance
Matters beginning on page 117 for a discussion of the different rights associated with the combined company s common stock.

Risks Related to the Business and Operations of the Combined Company Following the Merger

The combined company s operating results may fluctuate dramatically.

The operating results of each of the combining companies have fluctuated in the past, and the operating results of the combined company are
likely to vary significantly in the future. For example, IDT recorded net income of $13.3 million and $6.4 million in fiscal 2005 and 2004,
respectively, after recording a net loss of $277.9 million in fiscal 2003. Fluctuations in operating results can result from a wide variety of factors,
including:

the cyclicality of the semiconductor industry and industry-wide wafer processing capacity;

changes in demand for the combined company s products and in the markets the combined company serves;

timing of and changes to significant product orders;

the success and timing of new product and process technology announcements and introductions from the combined company s
competitors;

potential loss of market share among a concentrated group of customers;
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competitive pricing pressures;

changes in the demand for and mix of products sold;

complex manufacturing and logistics operations;

difficulty in managing fixed costs of manufacturing capability in the face of changes in demand or sales;

availability and costs of raw materials and of foundry and other manufacturing services;

costs associated with other events, such as intellectual property disputes, or other litigation; and

political and economic conditions in various geographic areas.
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In addition, many of these factors also impact the recoverability of the carrying value of certain manufacturing, tax, goodwill, and other tangible
and intangible assets. As business conditions change, future write-downs or abandonment of these assets could occur. For example, in fiscal
2003, IDT recorded impairment charges totaling $197.2 million for certain manufacturing, research and development, intangible and tax assets.

Further, the combined company may be unable to compete successfully in the future against existing or potential competitors, and the combined
company s operating results could be harmed by increased competition. The combined company s operating results may also be impacted by
changes in overall economic conditions, both domestically and abroad. Should economic conditions deteriorate, domestically or overseas, the
combined company s sales and business results could be harmed.

The combined company s technology platform will consist primarily of timing products and communications chips. Demand for the combined
company s products depends primarily on demand in the communications and PC markets.

The combined company s products will consist primarily of timing and communications chips in the communications and PC markets. The
combined company s strategy and resources will be directed at the development, production and marketing of these products in these markets. To
the extent the combined company is unable to develop, produce and market its products on a timely basis ahead of competitive products or
alternative products and at competitive prices, the combined company s products may not be selected by current and potential customers and
demand for such products may decline. In addition, the markets for the combined company s products will depend on continued and growing
demand for communications equipment, PCs and consumer electronics. These end-user markets may experience changes in demand that would
adversely affect the combined company s business. To the extent demand for the combined company s products does not grow or markets for the
combined company s products do not grow, the business of the combined company could be adversely affected.

The majority of IDT s products are incorporated into customers systems in enterprise/carrier class network, wireless infrastructure and access
network applications. A smaller percentage of IDT s products also serve in customers computer storage, computer-related, and other applications.
Customer applications for IDT s products have historically been characterized by rapid technological change and significant fluctuations in
demand. Following the merger, a significant portion of the combined company s sales will continue to be in the communications market.

Demand for a significant portion of the combined company s products, and therefore potential increases in revenue, depends upon growth in the
communications market, particularly in the data networking and wireless telecommunications infrastructure markets and, to a lesser extent, the
computer-related markets. Any slowdown in these communications or computer-related markets could materially adversely affect the combined
company s operating results, as most recently evidenced by conditions IDT faced in fiscal 2003. A majority of the sales of ICS s products depend
largely on sales of PCs and peripherals for PCs. Following the merger, a significant portion of the combined company s sales will continue to be
in the PC market. The PC industry is subject to price competition, rapid technological change, evolving standards, short product life cycles and
continuous erosion of average selling prices. Should the PC market decline or experience slower growth, then a decline in the order rate for the
combined company s products could occur and sales could decline. A downturn in the communications or PC markets could also affect the
financial health of some of the combined company s customers, which could affect the combined company s ability to collect outstanding
accounts receivable from such customers.

The combined company s results will be dependent on the success of new products.

The combined company s future success will be highly dependent upon its ability continually to develop new products using the latest and most
cost-effective technologies, introduce its products in commercial quantities to the marketplace ahead of the competition and have its products
selected for inclusion in products of leading systems manufacturers products. New products and wafer processing technology will continue to
require
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significant R&D expenditures. If the combined company is unable to successfully develop, produce and market new products in a timely
manner, to have its products available in commercial quantities ahead of competitive products or to have its products selected for inclusion in
products of systems manufacturers and to sell them at gross margins comparable to or better than current products, the combined company s
future results of operations could be adversely impacted. In addition, the combined company s future revenue growth is also partially dependent
on its ability to penetrate new markets, where it has limited experience and where competitors are already entrenched. Even if the combined
company is able to develop, produce and successfully market new products in a timely manner, such new products may not achieve market
acceptance.

The combined company may have difficulty attracting and retaining skilled personnel, which could hinder its commercial efforts and impair
its ability to compete.

Following the merger, the combined company s performance will be substantially dependent on the performance of its executive officers and key
employees which will depend on the combined company s ability to attract and retain highly qualified management, marketing, sales and
technology personnel. If it cannot successfully identify, attract and retain qualified personnel, its business efforts could be hindered and its

ability to run its business effectively and compete with others in its industry will be harmed. With the exception of Steven Aycock, Dinh Bui,
Randall Frederick, James Holbrook, Ram Iyer, Ji Park, Hock Tan, Linda Wheeler, Ted Wu and Fred Zust, the combined company does not

expect to have employment agreements with any of ICS s employees, and it does not expect to maintain key man insurance for any employee. In
addition, the majority of the combined company s employment arrangements are at-will. If any of the combined company s key employees were
to leave, it may incur significant costs searching for a replacement and it would be more difficult for the combined company to realize the
anticipated benefits of the merger, which could have a material adverse effect on the business of the combined company.

The combined company will be dependent on a concentrated group of customers for a significant part of its revenues.

A large portion of the combined company s net revenues will likely continue to depend on sales to a limited number of customers. Historically,

each of IDT and ICS has been dependent on a limited number of OEMs as its end-customers, and the combined company s future results will
depend significantly on these strategic relationships. If these relationships were to diminish, and if these customers were to develop their own
solutions or adopt a competitor s solution instead of buying the combined company s products, the combined company s results could be adversely
affected. For example, any diminished relationship with Cisco Systems, Inc. or other key customers could adversely affect the combined

company s results. While IDT historically has made few sales to Cisco directly, when all channels of distribution are considered, including sales

of product to electronic manufacturing suppliers (EMSs ) customers, Cisco represented approximately 20-25% of IDT s total revenues for fiscal
2005. In addition, ICS s ten largest OEM end customers accounted for approximately 42% of its total revenues in fiscal 2004.

Many of IDT s current end-customer OEMs have outsourced their manufacturing to a concentrated group of global EMSs who then buy product
directly from IDT on behalf of the OEM. EMSs have achieved greater autonomy in the design win, product qualification and product purchasing
decisions, especially for commodity products. Furthermore, these EMSs have generally been centralizing their global procurement processes.

This has had the effect of concentrating a significant percentage of IDT s revenue with a small number of companies. For example, one EMS,
Celestica, accounted for approximately 11% of IDT s revenue in fiscal 2005 and represented approximately 16% of IDT s accounts receivable as
of April 3, 2005. Competition for the business of these EMSs is intense and following the merger the combined company may not remain
competitive and may not retain its existing market share with these customers. If these companies were to allocate a higher share of commodity

or second source business to the combined company s competitors instead of buying the combined company s products, its results would be
adversely affected. Furthermore, as these EMSs have represented a growing percentage of IDT s overall business prior to the merger, IDT s
concentration of credit and other
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business risks with these customers has increased, which is expected to continue following the merger. Competition among global EMSs is
intense, they operate on extremely thin margins, and their financial condition, on average, declined significantly during the industry downturn in
fiscal 2001-2002. Following the merger, if any one or more of these global EMSs were to file for bankruptcy or otherwise experience
significantly adverse financial conditions, the combined company s business would be adversely impacted as well.

In addition, the combined company will utilize a relatively small number of global and regional distributors around the world, who also buy
product directly from the combined company on behalf of their customers. For example, one distributor, Avnet, Inc., represented approximately
10% of IDT s revenues for fiscal 2005. In addition, Maxtek Technology Co. Ltd., Lacewood Corporation, formerly known as Maxtech
Corporation Limited, and Magic Island International, overseas stocking representatives in China and Taiwan, China and Hong Kong, and Korea,
respectively, who are commonly controlled, accounted for 23%, 13% and 3% of ICS s fiscal 2004 revenue, respectively. These international
stocking representatives sell to approximately 86 OEM end customers. Following the merger, if the combined company s business relationships
were to diminish or any one or more of these global distributors and stocking representatives were to file for bankruptcy or otherwise experience
significantly adverse financial conditions, the combined company s business would be adversely impacted. Because the combined company will
be dependent upon continued revenue from a small group of OEM end customers, EMSs and global and regional distributors, any material
delay, cancellation or reduction of orders from or loss of these or other major customers could cause the combined company s sales to decline
significantly, and the combined company may not be able to reduce the accompanying expenses at the same time.

The combined company s product manufacturing operations will be complex and subject to interruption.

The combined company plans to build ICS s new products on IDT s existing manufacturing lines, in addition to those IDT products currently
manufactured by IDT. From time to time in the past, IDT has experienced production difficulties, including reduced manufacturing yields or
products that do not meet IDT s or IDT s customers specifications, which difficulties have caused delivery delays, quality problems and possibly
lost revenue opportunities. While delivery delays have been infrequent and generally short in duration, the combined company could experience
manufacturing problems, capacity constraints and/or product delivery delays in the future as a result of, among other things, complexity of
manufacturing processes, changes to IDT s process technologies (including transfers to other facilities and die size reduction efforts), and

ramping production and installing new equipment at IDT s facilities.

Substantially all of IDT s revenues and the revenues from ICS s new products will be derived from products manufactured at the combined
company s facilities which are exposed to the risk of natural disasters. IDT currently has a wafer fabrication facility in Hillsboro, Oregon and
assembly and test facility in Malaysia, and an assembly and test facility in the Philippines scheduled for closure in fiscal 2006, and ICS currently
has an assembly and test facility in Singapore. If the combined company was unable to use its facilities, as a result of a natural disaster or
otherwise, the combined company s operations would be materially adversely affected. While the combined company maintain certain levels of
insurance against selected risks of business interruption, not all risks can be insured at a reasonable cost. Even if the combined company has
purchased insurance, the adverse impact on the combined company s business, including both costs and lost revenue opportunities, could greatly
exceed the amounts, if any, that the combined company might recover from the combined company s insurers.

The combined company will be dependent upon electric power generated by public utilities where the combined company operates its
manufacturing facilities. In the past, IDT has periodically experienced electrical power interruptions. The combined company maintains limited
backup generating capability, but the amount of electric power that the combined company can generate on the its own is insufficient to fully
operate these facilities, and prolonged power interruptions could have a significant adverse impact on the combined company s business.
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Historically, IDT has utilized subcontractors for the majority of IDT s incremental assembly requirements (typically at higher costs than at IDT s
own Malaysian and Philippines assembly and test operations), and use of subcontractors will increase with the planned closure of IDT s
Philippines facility in fiscal 2006. In addition, ICS has depended on third-party suppliers for the manufacture of the silicon wafers from which
ICS s finished integrated circuits, or ICs, were manufactured and for the packaging of finished ICs from silicon wafers. IDT s increased reliance
on subcontractors and ICS s continued reliance on third parties for its current products increases certain risks because the combined company will
have less control over manufacturing quality and delivery schedules, maintenance of sufficient capacity to meet its orders and maintaining
assembly processes it requires. The combined company expects to increase its use of subcontractors to supplement its own production capacity.
Due to production lead times and potential subcontractor capacity constraints, any failure on the combined company s part to adequately forecast
the mix of product demand and resulting subcontractor requirements could adversely affect the combined company s operating results. In
addition, the combined company cannot be certain that these subcontractors will continue to assemble, package and test products for the

combined company on acceptable economic and quality terms or at all and it may be difficult for the combined company to find alternatives if
they do not do so.

The combined company s inability to obtain wafers and assemblers for ICS s current products could negatively affect the combined company s
operations.

While the combined company plans to build ICS s new products on IDT s existing manufacturing lines, the combined company will continue to
depend upon third-party suppliers for the manufacture of the silicon wafers from which ICS s finished ICs are manufactured and for the
packaging of its finished ICs from silicon wafers. The combined company may not be able to obtain adequate quantities of processed silicon
wafers within a reasonable period of time or at commercially reasonable rates. In the past, the semiconductor industry has experienced
disruptions from time to time in the supply of processed silicon wafers due to quality or yield problems or capacity limitations. Two outside
foundries manufacture virtually all of ICS s current wafers. If one or more of these foundries is unable or unwilling to produce adequate supplies
of processed wafers on a timely basis, it could cause significant delays and expense in locating a new foundry and redesigning circuits to be
compatible with the new manufacturer s processes and, consequently, could have a material adverse effect on the combined company s results of
operations and financial condition. ICS also relies upon third parties for the assembly of its finished integrated circuits from processed silicon
wafers. ICS currently relies on three assemblers, two of which assemble most of ICS s current finished integrated circuits. While ICS believes
that there is typically a greater availability of assemblers than silicon wafer foundries, the combined company could nonetheless incur significant
delays and expense if one or more of the assemblers upon which it currently relies is unable or unwilling to assemble finished integrated circuits
from silicon wafers.

Much of the combined company s manufacturing capability will be relatively fixed in nature.

Much of the combined company s manufacturing cost structure will remain fixed in nature, and large and rapid swings in demand for the
combined company s products may make it difficult to efficiently utilize this capacity on a consistent basis. Significant downturns, as IDT has
most recently experienced in fiscal 2003, could result in material under-utilization of the combined company s manufacturing facilities, while
sudden upturns could leave the combined company short of capacity and unable to capitalize on incremental revenue opportunities. These
swings and the resulting under-utilization of the combined company s manufacturing capacity or inability to procure sufficient capacity to meet
end customer demand for the combined company s products could cause material fluctuations in the gross margins the combined company
reports.

The combined company will build most of its products based on estimated demand forecasts.

Demand for the combined company s products may change rapidly and without advance notice. Demand can also be affected by changes in the
combined company s customers levels of inventory and differences in the timing and order patterns between them and their end customers. If
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suddenly, the combined company may be left with large amounts of unsold products, may not be able to fill all orders in the short term and may
not be able to accurately forecast capacity utilization or make optimal investment and other business decisions. This can leave the combined
company holding excess and obsolete inventory or unable to meet customer short-term demands, either of which may have an adverse impact on
the combined company s operating results.

The combined company will be dependent on a limited number of suppliers.

The combined company s manufacturing operations will depend upon obtaining adequate raw materials on a timely basis. The number of vendors
of certain raw materials, such as silicon wafers, ultra-pure metals and certain chemicals and gases, is very limited. In addition, certain packages
require long lead times and are available from only a few suppliers. From time to time, vendors have extended lead times or limited supply due

to capacity constraints. Although IDT currently fabricates most of IDT s wafers internally and the combined company expects to do so for ICS s
new products, IDT is dependent on outside foundries for a small but growing portion of IDT s wafer requirements and those of ICS s current
products. Similarly, while the combined company will initially conduct most assembly and test operations internally, the combined company

will rely upon subcontractors for a significant portion of these back-end services. The combined company s results of operations would be
materially adversely affected if the combined company was unable to obtain adequate supplies of raw materials in a timely manner, or if there
were significant increases in the costs of raw materials, or if foundry or back-end subcontractor capacity was not available or was only available
at uncompetitive prices.

The combined company will be subject to a variety of environmental and other regulations related to hazardous materials used in the
combined company s manufacturing processes.

Any failure by the combined company to adequately control the use or discharge of hazardous materials under present or future regulations
could subject the combined company to substantial costs or liabilities or cause the combined company s manufacturing operations to be
suspended.

IDT has limited experience with government contracting, which entails differentiated business risks.

Currently, certain of ICS s subsidiaries derive revenue from contracts and subcontracts with agencies of, or prime contractors to, the U.S.
government, including U.S. military agencies. Although ICS has experience contracting with agencies of the U.S. government, IDT does not
contract with agencies of the U.S. government. As a company engaged, in part, in supplying defense-related equipment to U.S. government
agencies, the combined company will be subject to certain business risks that are peculiar to companies that contract with U.S. government
agencies. These risks include the ability of the U.S. government unilaterally to:

terminate contracts at its convenience;

terminate, modify or reduce the value of existing contracts, if its budgetary constraints or needs change;

cancel multi-year contracts and related orders, if funds become unavailable;
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control and potentially prohibit the export of the combined company s products;

require that a company continue to supply products despite the expiration of a contract under certain circumstances; and

suspend the combined company from receiving new contracts pending resolution of any alleged violations of procurement laws or
regulations.
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In addition, because the combined company will have defense industry contracts that are sold both within and outside of the United States, it is
subject to the following risks in connection with government contracts:

the need to bid on programs prior to completing the necessary design, which may result in unforeseen technological difficulties and/or
cost overruns;

the difficulty in forecasting long-term costs and schedules and the potential obsolescence of products related to long-term fixed price
contracts;

the need to transfer and obtain security clearances currently applicable only to ICS and/or its subsidiaries; and

the need to transfer and obtain export licenses, as appropriate.

Intellectual property claims could adversely affect the combined company s business and operations.

The semiconductor industry is characterized by vigorous protection and pursuit of intellectual property rights, which have resulted in significant
and often protracted and expensive litigation. Each of IDT and ICS have been involved in patent litigation in the past, which adversely affected
each of IDT s and ICS s operating results. At least initially the combined company will not have licenses from a number of semiconductor
manufacturers that have broad patent portfolios. Claims alleging infringement of intellectual property rights have been asserted against IDT and
ICS and could be asserted against the combined company in the future. These claims could result in the combined company having to:
discontinue the use of certain processes; cease the manufacture, use and sale of infringing products; incur significant litigation costs or damages;
obtain licenses from third parties and develop non-infringing technology. The combined company might not be able to obtain such licenses on
acceptable terms or to develop non-infringing technology. Further, the failure to renew or renegotiate existing licenses on favorable terms, or the
inability to obtain a key license, could materially adversely affect the combined company s business.

International operations add increased volatility to the combined company s operating results.

A growing and now substantial percentage of IDT s revenues have historically been derived from international sales, as summarized below:

Fiscal 2005 Fiscal 2004 Fiscal 2003

(percentage of total revenues)

Americas 32% 29% 37%
Asia Pacific 37% 39% 30%
Japan 14% 16% 14%
Europe 17% 16% 19%
Total 100% 100% 100%
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A substantial percentage of ICS s revenues have historically been derived from international sales, as summarized below.

Americas
Asia Pacific
Europe
Taiwan

Total
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Fiscal 2004

27%
37%

5%
31%

100%
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Fiscal 2003

(percentage of total revenues)

27%
38%

7%
28%

100%

Fiscal 2002

23%
37%
14%
26%

100%
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In addition, IDT s assembly and test facilities in Malaysia and the Philippines, ICS s assembly and test facility in Singapore, IDT s design centers
in Canada, China and Australia, and IDT s and ICS s foreign sales offices incur payroll, facility and other expenses in local currencies.
Accordingly, movements in foreign currency exchange rates could impact the combined company s revenues and costs of goods sold, as well as
both pricing and demand for the combined company s products. ICS s international revenues include sales to foreign corporations, as well as to
foreign subsidiaries of U.S. corporations. Certain of international sales are to customers in the Pacific Rim region, who in turn sell some of their
products to North America, Europe and other non-Asian markets. In addition, two of ICS s wafer suppliers and all of its assemblers are located in
the Pacific Rim region. The effect of an economic crisis on IDT s or ICS s suppliers could impact its wafer supply or assembly operations, and the
effect on ICS s customers in that region could adversely affect both the demand for its products and the collectibility of receivables. In addition,
ICS is subject to political risks relating to a substantial number of its customers being in Taiwan. IDT s and ICS s offshore sites and export sales
are also subject to risks associated with foreign operations, including:

political instability and acts of war or terrorism, which could disrupt the combined company s manufacturing and logistical activities;

regulations regarding use of local employees and suppliers;

currency controls and fluctuations, devaluation of foreign currencies, hard currency shortages and exchange rate fluctuations;

changes in local economic conditions;

governmental regulation of taxation of earnings of the combined company and its personnel; and

changes in tax laws, import and export controls, tariffs and freight rates.

Contract pricing for raw materials and equipment used in the fabrication and assembly processes, as well as for foundry and subcontract
assembly services, can also be impacted by currency controls, exchange rate fluctuations and currency devaluations. This could have a

significant impact on the prices of the combined company s products if its competitors offer products at significantly lower prices in an effort to
maximize cash flows to finance short-term, dollar denominated obligations; such devaluation could also impact the competitive position of ICS s
customers in Taiwan and elsewhere, which could impact the combined company s sales.

Finally, in support of IDT s international operations, a portion of IDT s cash and investment portfolio resides offshore. At April 3, 2005, IDT had
cash and investments of approximately $55.0 million invested overseas in accounts belonging to various IDT foreign operating entities. At April
2, 2005, ICS had cash and investments of approximately $188.7 million invested overseas. A portion of ICS s cash and investment portfolio
includes amounts which have been permanently reinvested into its Singapore operations. While these amounts are primarily invested in US
dollars, a portion is held in foreign currencies, and all offshore balances are exposed to local political, banking, currency control and other risks.

The combined company will depend on the ability of its personnel, raw materials, equipment and products to move reasonably unimpeded
around the world.

Any political, military, world health (e.g., SARS) or other issue which hinders this movement or restricts the import or export of materials could
lead to significant business disruptions. Furthermore, any strike, economic failure or other material disruption on the part of major airlines or
other transportation companies could also adversely affect the combined company s ability to conduct business. If such disruptions result in
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directly impact the combined company s marketing, manufacturing, financial and logistics functions, the combined company s results of
operations and financial condition could be materially adversely affected.
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Each of the IDT common stock and the ICS common stock has experienced substantial price volatility, and such volatility may continue in
the future for the combined company.

The price volatility of each of the IDT common stock and the ICS common stock may occur in the future for the combined company,
particularly as a result of quarter-to-quarter variations in the actual or anticipated financial results of the combined company, other
semiconductor companies or the combined company s customers. Stock price volatility may also result from product announcements by the
combined company s competitors or from changes in perceptions about the various types of products that the combined company manufactures
and sells. In addition, the combined company s stock price may fluctuate due to price and volume fluctuations in the stock market, especially in
the technology sector.

IDT has authorized the use of a substantial amount of its cash in connection with the merger, and this use of funds may limit the combined
company s ability to complete other transactions and may not be the most advantageous use for these funds.

At the effective time of the merger, each share of common stock of ICS issued and outstanding prior to the effective time will be cancelled and
converted into the right to receive $7.25 in cash and 1.3 shares of IDT common stock. In addition, holders of outstanding ICS options, whether
or not vested or exercisable, with an exercise price per share that is less than $7.25 plus the product of 1.3 times the average closing price of IDT
common stock for the five trading days ending on the second trading day prior to the effective time of the merger will receive, in respect of each
option to acquire one share of ICS common stock, an amount of cash, without interest, equal to the excess of such per share merger
consideration value over the exercise price of such options. In addition, each outstanding share of ICS restricted common stock will become
fully vested and the holders of such shares of ICS restricted common stock will receive $7.25 in cash and 1.3 shares of IDT common stock for
each share of ICS restricted common stock held. As of July 1, 2005, based on an aggregate of 70,194,776 shares of ICS common stock
outstanding, the aggregate total of such rights to receive cash is approximately $509.2 million. The payment of the cash portion of the merger
consideration will use a significant portion of IDT s cash and will result in a significant reduction in the amount of cash that is expected to be
held by the combined company upon the consummation of the merger. In addition, many of the transaction expenses related to the merger will
require the expenditure of additional cash. While the combined company is still expected to have a significant amount of cash following the
merger, the reduction in cash from these uses of cash could limit the combined company s future flexibility to complete acquisitions of products,
technologies or businesses from third parties, or make investments in research and development or other aspects of the combined company s
operations, that might be in the combined company s best interests.

The combined company may acquire other companies and technologies which could adversely affect its operating performance, and it may
have difficulty integrating other acquired companies and technologies.

In addition to the proposed merger, as part of the combined company s business strategy, it may from time to time acquire products, technologies
or businesses from third parties, which presents a number of potential risks and issues which may include, but are not limited to: diversion of
management attention while they identify and negotiate these acquisitions; requirement to develop expertise outside the combined company s
existing business; use of substantial cash resources which will have decreased upon consummation of the merger; incurrence or assumption of
debt obligations; or issuance of additional equity. If the combined company issues additional equity, the combined company may dilute its
common stock with securities that have an equal or a senior interest in the combined company. Acquired entities also may have unknown
liabilities, and the combined entity may not achieve the results that were anticipated at the time of the acquisition. IDT acquired Zettacom, Inc.

in fiscal 2005 and certain technologies from IBM in fiscal 2004. In addition, IDT acquired Newave Semiconductor Corp. and Solidum Systems
Corp. in fiscal 2002 and 2003. ICS acquired Micro Networks Corporation in fiscal 2002. Failure to successfully integrate acquired companies
and technologies into its business could adversely affect the combined company s results of operations. Integration risks and issues may include,
but are not limited to, key personnel retention and assimilation, management distraction, technology development, retention of business
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relationships with suppliers and customers of the acquired company, amortization of intangible assets, write-offs, stock-based compensation and
other charges relating to the acquired business and acquisition costs and unexpected costs and liabilities, including goodwill impairment charges.

If the combined company s stockholders sell substantial amounts of the combined company s common stock, the market price of the combined
company s common stock may fall.

If the combined company s stockholders sell substantial amounts of the combined company common stock, the market price of the combined
company s common stock may fall. These sales also might make it more difficult for the combined company to sell equity or equity-related
securities in the future at a time and price that it deems appropriate.

Provisions of Delaware law or the combined company s charter documents and stockholder rights plan could delay or prevent an acquisition
of the combined company, even if the acquisition would be beneficial to the combined company s stockholders, and could make it more
difficult for the combined company s stockholders to change management.

Provisions of the combined company s certificate of incorporation and bylaws may discourage, delay or prevent a merger, acquisition or other
change in control that stockholders may consider favorable, including transactions in which stockholders might otherwise receive a premium for
their shares. This is because these provisions may prevent or frustrate attempts by stockholders to replace or remove the combined company s
current management.

These provisions include:

a classified board of directors;

a prohibition on stockholder action through written consent;

a requirement that special meetings of stockholders be called only by (i) the Chairman of the board of directors, (ii) the Chief Executive
Officer, (iii) the President or (iv) the board of directors pursuant to a resolution adopted by a majority of the total number of authorized
directors;

advance notice requirements for stockholder proposals and nominations;

a requirement that not less than 75% of all outstanding shares of the combined company s capital stock entitled to vote on the election of
directors approve any merger, consolidation, sale, acquisition or other business combination where one party to the transaction is a
stockholder beneficially owning 10% or more of the combined company s voting stock, including the approval of at least 66 2/3 % of
the shares entitled to vote who are not 10% or greater stockholders of the combined company; and

the authority of the board of directors of the combined company to issue preferred stock with such terms as the board of directors may
determine.
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As a result, these provisions and others available under Delaware law could limit the price that investors are willing to pay in the future for
shares of the combined company s common stock.

In addition, in December 1998, IDT adopted a stockholder rights plan. Although the rights plan will not prevent a takeover, it is intended to
encourage anyone seeking to acquire the combined company to negotiate with the combined company s board of directors prior to attempting a
takeover by potentially significantly diluting an acquirer s ownership interest in the combined company s outstanding capital stock. The existence
of the rights plan may also discourage transactions that otherwise could involve payment of a premium over the prevailing market prices for the
combined company s common stock.
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FORWARD-LOOKING STATEMENTS IN THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus and the documents incorporated by reference into this joint proxy statement/prospectus contain, in

addition to statements of historical fact, certain forward-looking statements. Words such as anticipates,  expects, intends, plans, predicts,
believes, seeks, estimates, could, would, will, may, can, continue, potential, should, and the negative of these terms or oth

terminology often identify forward-looking statements. These forward-looking statements relate to, among other things, the proposed merger

and the combined company and involve risk and uncertainty. Forward-looking statements are inherently subject to risks and uncertainties, some

of which cannot be predicted or quantified, and potential investors should not place undue reliance on IDT s and ICS s forward-looking

statements. Actual results could differ from those currently anticipated due to a number of factors, including those mentioned in this joint proxy

statement/prospectus and in other documents filed with the SEC by either IDT or ICS. Forward-looking statements are based on information

available to management at the time made, and they involve judgments and estimates. There can be no assurance as to the timing of the closing

of the merger, or whether the merger will close at all, or that the expected synergies and cost savings will be realized. Factors that could cause

results to differ from expectations include: the ability to obtain governmental approvals of the merger on the proposed terms and schedule; the

failure of IDT and ICS stockholders to approve the merger; the risk that the businesses will not be integrated successfully; the risk that the

anticipated cost savings and any other synergies from the merger may not be fully realized, if at all, or may take longer to realize than expected;

disruption from the merger making it more difficult to maintain relationships with customers, employees or suppliers; merger costs; the level of

market demand for the products of the companies; competitive pressures; economic conditions in the U.S. and other countries where the

companies operate; information technology spending; technological obsolescence; industry competition; and other specific factors described in

the Risk Factors section of this joint proxy statement/prospectus and in IDT s Annual Report on Form 10-K for fiscal year ended April 3, 2005 in

Item 7 under Factors Affecting Future Results, and Item 7A  Qualitative and Quantitative Disclosures about Market Risk, in ICS s Annual Report

on Form 10-K for fiscal year ended July 3, 2004 in Item 1 under Factors That May Affect Future Results and Item 7A  Qualitative and

Quantitative Disclosures about Market Risk, in IDT s other SEC reports, including future SEC reports, and ICS s other SEC reports, including

future SEC reports. Neither IDT nor ICS assumes any responsibility to update any forward-looking statements as a result of new information or

future developments.
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SPECIAL MEETING OF IDT STOCKHOLDERS

General

IDT is furnishing this joint proxy statement/prospectus to holders of IDT common stock in connection with the solicitation of proxies by the IDT
board of directors for use at the special meeting of IDT stockholders to be held on September 15, 2005, and at any adjournment or postponement
thereof. This joint proxy statement/prospectus is first being furnished to stockholders of IDT on or about August 15, 2005. In addition, this joint
proxy statement/prospectus is being furnished to the ICS stockholders as a prospectus for IDT in connection with the issuance by IDT of shares
of IDT common stock to ICS stockholders in connection with the merger.

Date, Time and Place

The special meeting of IDT stockholders will be held on September 15, 2005, at 10:30 a.m. local time at 6024 Silver Creek Valley Road, San
Jose, California.

Purpose of IDT Special Meeting

At the special meeting, IDT is asking holders of IDT common stock to: (1) approve the issuance of IDT common stock in connection with the
merger (IDT Proposal 1) and (2) approve an amendment to IDT s 2004 Equity Plan to increase the authorized number of shares of IDT common
stock reserved for issuance thereunder by 17,000,000 shares to a new total of 19,500,000 shares (IDT Proposal 2). IDT is also asking holders of
IDT common stock to approve the adjournment of the special meeting, if necessary, to solicit additional proxies in favor of either of IDT
Proposal 1 or IDT Proposal 2. In addition, IDT may transact any other business that may be properly brought before the special meeting or any
adjournment or postponement thereof.

The IDT special meeting of stockholders is separate from the IDT annual meeting of stockholders. IDT stockholders will receive a proxy
statement and proxy card for the IDT annual meeting and this joint proxy statement/prospectus and a proxy card for the IDT special
meeting. Accordingly, IDT stockholders who wish to vote at the IDT special meeting of stockholders and the IDT annual meeting of
stockholders must complete, sign, date and return the separate proxy cards for each of the IDT special meeting and the IDT annual
meeting.

Recommendation of the IDT Board of Directors

The IDT board of directors has determined that the merger agreement and the merger are advisable, fair to, and in the best interests of, IDT. The
IDT board of directors approved the merger agreement, the merger and the issuance of IDT common stock in the merger and recommends that
stockholders of IDT vote FOR approval of the issuance of shares of IDT common stock in the merger and FOR approval of the amendment to
the IDT 2004 Equity Plan to increase the authorized number of shares of IDT common stock reserved for issuance thereunder by 17,000,000
shares to a new total of 19,500,000 shares. See IDT Board of Directors Reasons for the Merger on page 59.
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Record Date; Outstanding Shares

IDT has fixed the close of business on August 8, 2005, as the record date for determination of IDT stockholders entitled to notice of and to
attend and vote at the special meeting. As of the close of business on August 8, 2005, there were 107,897,753 shares of IDT common stock
outstanding and entitled to vote, held by approximately 810 holders of record.

Quorum and Vote of IDT Stockholders Required

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present at the IDT special meeting if a majority of the shares
entitled to vote on the matter to be addressed at the meeting are represented in
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person or by proxy. If a quorum is not present at the IDT special meeting, IDT expects to propose that the meeting be adjourned or postponed to

solicit additional proxies. Votes will be counted by the inspector of election appointed for the meeting, who will separately tabulate FOR and
AGAINST votes and abstentions. A  broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a particular

proposal because the nominee does not have discretionary voting power with respect to that proposal and has not received instructions with

respect to that proposal from the beneficial owner (despite voting on at least one other proposal for which it does have discretionary authority or

for which it has received instructions). Abstentions and broker non-votes will count as present for the purposes of establishing a quorum.

To be approved, IDT Proposal 1, the issuance of shares of IDT common stock in the merger, must receive a FOR vote from a majority of the
IDT shares present in person or represented and entitled to vote at the IDT special meeting, either in person or by proxy, assuming a quorum is
present at the special meeting. Abstentions will be considered present for the purposes of establishing a quorum and will count as votes

AGAINST IDT Proposal 1. Broker non-votes, while considered present for the purposes of establishing a quorum, will have no effect with
respect to IDT Proposal 1.

THE MERGER WILL NOT BE COMPLETED UNLESS IDT STOCKHOLDERS APPROVE IDT PROPOSAL 1

In order to grant the replacement stock options under the 2004 Equity Plan for certain ICS directors, officers and employees who will continue to
be employed by IDT, as contemplated in the merger agreement, IDT is proposing to amend its 2004 Equity Plan to increase the number of shares
authorized for issuance thereunder by 17,000,000 shares to a new total of 19,500,000 shares. To be approved, IDT Proposal 2, the amendment to
the IDT 2004 Equity Plan to increase the number of shares reserved for issuance thereunder, must receive a FOR vote from a majority of the
IDT shares present in person or represented and entitled to vote at the IDT special meeting, either in person or by proxy. Abstentions will be
considered present for the purposes of establishing a quorum and will count as votes AGAINST IDT Proposal 2. Broker non-votes, while
considered present for the purposes of establishing a quorum, will have no effect with respect to IDT Proposal 2.

Voting by IDT Directors and Executive Officers

As of the record date for the special meeting, the current directors and executive officers of IDT, as a group, beneficially owned and were

entitled to vote approximately 57,325 shares of IDT common stock, or less than 1.0% of the outstanding shares of IDT s common stock on that
date. ICS has entered into voting agreements with IDT s directors and executive officers, as more fully described on page 115 and, to IDT s
knowledge, directors and executive officers of IDT and their affiliates intend to vote their shares of IDT common stock in favor of the proposals
described in the preceding paragraphs. IDT cannot predict with certainty how other stockholders of IDT will vote on the proposals. A more
detailed description of the ownership of IDT common stock by certain beneficial owners and IDT s directors and executive officers is set forth on
page 161.

Voting of Proxies

You may vote by proxy or in person at the IDT special meeting.

Voting in Person
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If you plan to attend the IDT special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note, however,
that if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee, and you wish to vote
at the special meeting, you must bring to the special meeting a proxy from the record holder of the shares authorizing you to vote at the special
meeting.
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However, whether or not you expect to attend the special meeting of IDT s stockholders in person, please complete, date, sign and promptly
return the accompanying proxy card in the enclosed envelope or submit your voting instructions over the internet or by telephone if that option is
available to you.

Voting by Proxy

IDT requests that its stockholders complete, date and sign the accompanying proxy and promptly return it in the accompanying envelope or
otherwise mail it to IDT, regardless of whether or not you expect to attend the IDT special meeting in person. Voting instructions are included
on your proxy card. If you properly give your proxy and submit it to IDT in time to vote, one of the individuals named as your proxy will vote
your shares as you have directed. Any proxy that is signed, dated and returned using the form of proxy enclosed and which is not marked as to a
particular item will be voted as follows: (1) FOR the issuance of IDT common stock in connection with the merger; and (2) FOR the amendment
of the IDT 2004 Equity Plan to increase the authorized number of shares of IDT common stock reserved for issuance thereunder by 17,000,000
shares to a new total of 19,500,000 shares. Properly executed proxies that are not marked with respect to the approval of the adjournment of the
special meeting, if necessary, to solicit additional proxies in favor of the other proposals, other than proxies voting against the issuance of IDT
common stock in connection with the merger, will also be voted for any adjournment or postponement of IDT s special meeting of stockholders
for the purpose of soliciting additional votes to approve IDT Proposal 1 and IDT Proposal 2, if necessary.

Shares Held in Street Name

Please note, however, that if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee,
you will need to obtain a proxy form from the institution that holds your shares and follow the instructions included on that form regarding how

to instruct your broker, bank or other nominee to vote your shares. The broker, bank or nominee holding your shares may allow you to deliver

your voting instructions by telephone or over the internet. IDT stockholders whose shares are held by a bank, broker or other nominee should

refer to their voting instruction card forwarded by the bank, broker or other nominee holding their shares. If your voting instruction card does not
include telephone or internet instructions, please complete and return your voting instruction card by mail.

Brokers, banks or other nominees who hold shares of IDT common stock in  street name for a beneficial owner of those shares typically have the
authority to vote on routine proposals when they have not received instructions from beneficial owners. However, brokers are not allowed to
exercise their voting discretion with respect to the approval of non-routine matters, such as the issuance of IDT common stock in connection

with the merger and approval of an amendment to the IDT 2004 Equity Plan to increase the number of shares of common stock reserved for

issuance thereunder, without specific instructions from the beneficial owner. These non-voted shares are referred to as broker non-votes. If your
broker holds your IDT common stock in street name, your broker will vote your shares on non-routine proposals only if you provide instructions
on how to vote by in accordance with the voting instruction card forwarded by your bank, broker or other nominee holding your shares.

Revocation of Proxies

Stockholders may revoke their proxies at any time prior to use by delivering to the Secretary of IDT at its principal executive offices, 6024
Silver Creek Valley Road, San Jose, California 95138, a signed notice of revocation or a later-dated signed proxy, or by attending the special
meeting in person and revoking the proxy by signing a notice of revocation. Attendance at the special meeting does not by itself constitute the
revocation of a proxy. If your shares are held in street name, you may change your vote by submitting new voting instructions to your broker,
bank or other nominee. Please contact your broker, bank or other nominee and follow its directions in order to change your vote or revoke your

proxy.
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Proxy Solicitation

IDT is soliciting proxies from the IDT stockholders for the IDT special meeting. ICS and IDT will each pay one-half of the cost of solicitation of
proxies from their stockholders, including preparation, assembly, printing and mailing of this joint proxy statement/prospectus and the proxy
cards. Copies of solicitation materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding in their names shares of
IDT common stock beneficially owned by others to forward to such beneficial owners. IDT may reimburse persons representing beneficial
owners of IDT common stock for their costs of forwarding solicitation materials to such beneficial owners. In addition to solicitation by use of
the mails, proxies may be solicited by IDT s directors, officers and employees and MacKenzie Partners, Inc., in person or by telephone, telegram
or other means of communication. No additional compensation for soliciting proxies will be paid to directors, officers or regular employees of
IDT for such services, but MacKenzie Partners, Inc. will be paid a fee of approximately $8,500 for soliciting proxies on behalf of IDT and ICS.

Other Business; Adjournments

IDT does not expect that any matter other than the proposals presented in this joint proxy statement/prospectus will be brought before the IDT
special meeting. However, if other matters are properly presented at the special meeting or any adjournment or postponement of the special
meeting, the persons named as proxies will vote in accordance with their best judgment with respect to those matters unless such discretionary
authority is withheld.

Adjournments may be made for the purpose of, among other things, soliciting additional proxies. An adjournment may be made from time to
time by approval of the holders of shares representing a majority of the shares present in person or by proxy and entitled to vote at the special
meeting, whether or not a quorum exists, without further notice other than by an announcement made at the special meeting. IDT does not
currently plan to seek an adjournment of the special meeting unless it is necessary to solicit additional proxies in favor of any of the IDT
proposals.

Stockholder Proposals

Proposals by stockholders submitted pursuant to Rule 14a-8 under the Exchange Act to be presented at IDT s 2006 annual meeting of
stockholders must have been received by IDT at its principal executive offices no later than March 31, 2006, in order to be considered for
inclusion in IDT s proxy materials for that meeting.

Assistance

If you need assistance in completing your proxy card or have questions regarding the IDT special meeting, please contact:

Integrated Device Technology, Inc.

Attention: Investor Relations
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6024 Silver Creek Valley Road
San Jose, California 95138

(408) 284-8200
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SPECIAL MEETING OF ICS STOCKHOLDERS

General

ICS is furnishing this joint proxy statement/prospectus to holders of ICS common stock in connection with the solicitation of proxies by the ICS
board of directors for use at the ICS special meeting of stockholders to be held on September 15, 2005, and at any adjournment or postponement
thereof. This joint proxy statement/prospectus is first being furnished to stockholders of ICS on or about August 15, 2005. In addition, this joint
proxy statement/prospectus is being furnished to the IDT stockholders as a prospectus for IDT in connection with the issuance by IDT of shares
of IDT common stock to ICS stockholders in connection with the merger.

Date, Time and Place

The ICS special meeting of stockholders will be held on September 15, 2005, at 10:30 a.m. local time at ICS s principal executive offices located
at 2435 Boulevard of The Generals, Norristown, Pennsylvania.

Purpose of ICS Special Meeting

At the special meeting, ICS is asking holders of ICS common stock to adopt the Agreement and Plan of Merger, dated as of June 15, 2005, by
and among IDT, Colonial Merger Sub I, Inc., a wholly-owned subsidiary of IDT and ICS ( ICS Proposal 1 ). ICS is also asking holders of ICS
common stock to approve the adjournment of the special meeting, if necessary, to solicit additional proxies in favor of ICS Proposal 1. ICS may
also transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

Recommendation of the ICS Board of Directors

The ICS board of directors has determined that the merger agreement and the merger are advisable, fair to, and in the best interests of, ICS and
its stockholders. The ICS board of directors has approved the merger agreement and the merger and recommends that ICS s stockholders vote
FOR the adoption of the merger agreement. See ICS Board of Directors Reasons for the Merger on page 72.

Record Date; Outstanding Shares

ICS has fixed the close of business on August 8, 2005 as the record date for determination of ICS stockholders entitled to notice of and to attend
and vote at the special meeting. As of the close of business on August 8, 2005, there were 70,237,887 shares of ICS common stock outstanding
and entitled to vote, held by approximately 227 holders of record.
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Quorum and Vote of ICS Stockholders Required

A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present at the ICS special meeting if stockholders entitled to

cast at least a majority of the votes that all stockholders are entitled to cast on a particular matter to be acted upon at the special meeting are
represented in person or by proxy, assuming a quorum is present at the special meeting. If a quorum is not present at the ICS special meeting,

ICS expects to propose that the meeting be adjourned or postponed to solicit additional proxies. Votes will be counted by the inspector of

election appointed for the meeting, who will separately tabulate FOR and AGAINST votes and abstentions. A broker non-vote occurs when a
nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting

power with respect to that proposal and has not received instructions with respect to that proposal from the beneficial owner. Abstentions and

broker non-votes will count as present for the purposes of establishing a quorum.
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The affirmative vote of a majority of the votes cast by ICS stockholders entitled to vote at the ICS special meeting is required to adopt the
merger agreement. Abstentions and broker non-votes will not constitute votes cast and, therefore, will have no effect with respect to the adoption
of the merger agreement.

THE MERGER WILL NOT BE COMPLETED UNLESS ICS STOCKHOLDERS APPROVE ICS PROPOSAL 1

Voting by ICS Directors and Executive Officers

As of the record date for the special meeting, the current directors and executive officers of ICS, as a group, beneficially owned and were

entitled to vote approximately 232,319 shares of ICS common stock, or less than 1.0% of the outstanding shares of ICS s common stock on that
date. IDT has entered into voting agreements with ICS s directors and executive officers, as more fully described on page 115 and, to ICS s
knowledge, directors and executive officers of ICS and their affiliates intend to vote their shares of ICS common stock in favor of the proposals
described in the preceding paragraphs. ICS cannot predict with certainty how other stockholders of ICS will vote on the proposals. A more
detailed description of the ownership of ICS common stock by certain beneficial owners and ICS s directors and executive officers is set forth on
page 163.

Voting of Proxies

You may vote by proxy or in person at the ICS special meeting.

Voting in Person

If you plan to attend the ICS special meeting and wish to vote in person, you will be given a ballot at the special meeting. Please note, however,
that if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee, and you wish to vote
at the special meeting, you must bring to the special meeting a proxy from the record holder of the shares authorizing you to vote at the special
meeting.

However, whether or not you expect to attend the special meeting of ICS s stockholders in person, please complete, date, sign and promptly
return the accompanying proxy card in the enclosed envelope or submit your voting instructions over the internet or by telephone if that option is
available to you.

Voting by Proxy

ICS requests that its stockholders complete, date and sign the accompanying proxy and promptly return it in the accompanying envelope or
otherwise mail it to ICS, regardless of whether or not you expect to attend the ICS special meeting in person. Voting instructions are included on
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your proxy card. If you properly give your proxy and submit it to ICS in time to vote, one of the individuals named as your proxy will vote your
shares as you have directed. Any proxy that is signed, dated and returned using the form of proxy enclosed and which is not marked as to a
particular item will be voted FOR the adoption of the merger agreement. Properly executed proxies that are not marked with respect to the
approval of the adjournment of the special meeting, if necessary, to solicit additional proxies in favor of the other proposal, other than proxies
voting against the adoption of the merger agreement, will also be voted for any adjournment or postponement of ICS s special meeting of
stockholders for the purpose of soliciting additional votes to approve adoption of the merger agreement, if necessary.

Shares Held in Street Name

Please note, however, that if your shares are held in street name, which means your shares are held of record by a broker, bank or other nominee,
you will need to obtain a proxy form from the institution that holds your shares and follow the instructions included on that form regarding how
to instruct your broker, bank or other
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nominee to vote your shares. The broker, bank or nominee holding your shares may allow you to deliver your voting instructions by telephone or
over the internet. ICS stockholders whose shares are held by a bank, broker or other nominee should refer to their voting instruction card
forwarded by the bank, broker or other nominee holding their shares. If your voting instruction card does not include telephone or internet
instructions, please complete and return your voting instruction card by mail.

Broker, banks or other nominees who hold shares of ICS common stock in street name for a beneficial owner of those shares typically have the
authority to vote on routine proposals when they have not received instructions from beneficial owners. However, brokers are not allowed to
exercise their voting discretion with respect to the approval of non-routine matters, such as the adoption of the merger agreement. These
non-voted shares are referred to as broker non-votes. If your broker holds your ICS common stock in street name, your broker will vote your
shares on non-routine proposals only if you provide instructions on how to vote by in accordance with the voting instruction card forwarded by
your bank, broker or other nominee holding your shares.

Revocation of Proxies

Stockholders may revoke their proxies at any time prior to use by delivering to the Secretary of ICS at its principal executive offices, 2435
Boulevard of The Generals, Norristown, Pennsylvania 19043, a signed notice of revocation or a later-dated signed proxy, or by attending the
special meeting in person and revoking the proxy by signing a notice of revocation. Attendance at the special meeting does not by itself
constitute the revocation of a proxy. If your shares are held in street name, you may change your vote by submitting new voting instructions to
your broker, bank or other nominee. Please contact your broker, bank or other nominee and follow its directions in order to change your vote or
revoke your proxy.

Proxy Solicitation

ICS is soliciting proxies from the ICS stockholders for the ICS special meeting. ICS and IDT will each pay one-half of the cost of solicitation of
proxies from their stockholders, including preparation, assembly, printing and mailing of this joint proxy statement/prospectus and the proxy
cards. Copies of solicitation materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding in their names shares of
ICS common stock beneficially owned by others to forward to such beneficial owners. ICS may reimburse persons representing beneficial
owners of ICS common stock for their costs of forwarding solicitation materials to such beneficial owners. In addition to solicitation by use of
the mails, proxies may be solicited by ICS s directors, officers and employees and MacKenzie Partners, Inc., in person or by telephone, telegram
or other means of communication. No additional compensation for soliciting proxies will be paid to directors, officers or regular employees of
ICS for such services, but MacKenzie Partners, Inc. will be paid its customary fee of approximately $8,500 for soliciting proxies on behalf of
IDT and ICS.

Other Business; Adjournments

ICS does not expect that any matter other than the proposals presented in this joint proxy statement/prospectus will be brought before the ICS
special meeting. However, if other matters are properly presented at the special meeting or any adjournment or postponement of the special
meeting, the persons named as proxies will vote in accordance with their best judgment with respect to those matters unless such discretionary
authority is withheld.
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Adjournments may be made for the purpose of, among other things, soliciting additional proxies. An adjournment may be made from time to
time by approval of the holders of shares representing a majority of the votes cast on the motion to adjourn by ICS stockholders entitled to vote
who are present in person or by proxy at the special meeting, whether or not a quorum exists, without further notice other than by an
announcement made at the special meeting. ICS does not currently plan to seek an adjournment of the special meeting unless it is necessary to
solicit additional proxies in favor of any of the ICS proposals.
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Stockholder Proposals

Proposals by stockholders submitted pursuant to Rule 14a-8 under the Exchange Act to be presented at ICS s 2005 annual meeting of
stockholders must have been received by ICS at its principal executive offices no later than May 31, 2005 in order to be considered for inclusion
in ICS s proxy materials for that meeting. However, ICS does not currently expect to hold a 2005 annual meeting of stockholders because ICS
does not expect to be a separate public company if the merger has been completed at that time.

Assistance

If you need assistance in completing your proxy card or have questions regarding the ICS special meeting, please contact:

Integrated Circuit Systems, Inc.
Attention: Investor Relations
2435 Boulevard of The Generals
Norristown, Pennsylvania 19043

(610) 630-5300

50

Table of Contents 107



Edgar Filing: INTEGRATED DEVICE TECHNOLOGY INC - Form 424B3

Table of Conten

IDT PROPOSAL ONE AND

ICS PROPOSAL ONE THE MERGER

IDT PROPOSAL ONE ICS PROPOSAL ONE
APPROVAL OF THE ISSUANCE ADOPTION OF THE
OF COMMON STOCK MERGER AGREEMENT

IN CONNECTION WITH THE MERGER

THE MERGER

This section of the joint proxy statement/prospectus describes material aspects of the proposed merger, including the merger agreement. While
IDT and ICS believe that the description covers the material terms of the merger and the merger agreement, this summary may not contain all of
the information that is important to you. You should read carefully this entire document and the other documents to which IDT and ICS refer,
including the merger agreement that is attached as Annex A, for a more complete understanding of the merger and the merger agreement.

Structure of the Merger

Pursuant to the merger agreement, ICS will merge with and into Colonial Merger Sub I, Inc., a wholly-owned subsidiary of IDT, with Colonial
Merger Sub I, Inc. surviving the merger as a wholly-owned subsidiary of IDT. Following the merger, the directors of Colonial Merger Sub I,
Inc. immediately preceding the effective time of the merger will be the directors of the surviving corporation, and the officers of Colonial
Merger Sub I, Inc. immediately preceding the effective time of the merger will be the officers of the surviving corporation. Following the
effective time of the merger, the legal existence of ICS will cease.

Background of the Merger

The management and boards of directors of each of ICS and IDT routinely review their company s respective market positions in light of the
changing competitive environment of the semiconductor industry with the objective of determining what strategic alternatives are available to
enhance stockholder value. The management of IDT and the management of ICS have therefore had discussions from time to time with other
companies to explore opportunities to improve their company s respective market positions, including through potential acquisitions or
dispositions of assets, joint ventures and other strategic transactions. The provisions of the merger agreement are the result of arms -length
negotiations conducted among representatives of ICS and IDT and their respective legal and financial advisors. The following is a summary of
the meetings, negotiations and discussions between the parties that preceded the execution of the merger agreement and certain events thereafter.

Members of IDT s senior management and ICS s senior management had conversations with each other with respect to exploring a potential
strategic transaction between the two companies over a number of years, but discussions related to this transaction only began in November
2004.
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On October 14, 2004, at a regularly scheduled meeting of the IDT board of directors, the board of directors discussed several strategic
alternatives, including a potential business combination with ICS. The board authorized IDT s management to consider a range of strategic
alternatives for IDT, including a possible business combination with ICS.

In early November, Greg Lang, IDT s President and Chief Executive Officer, called Hock Tan, ICS s President and Chief Executive Officer, to
arrange a meeting to explore a possible combination between IDT and ICS.
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On November 23, 2004, Clyde Hosein, IDT s Vice President and Chief Financial Officer, met with Mr. Tan in San Jose, California to explore a
possible business combination between IDT and ICS. Mr. Hosein and Mr. Tan discussed potential business synergies which could be created by
such a business combination and explored potential management roles in a combined company.

On December 1, 2004, Mr. Tan met with Mr. Lang and Mr. Hosein in Phoenix, Arizona to continue discussions regarding a potential business
combination between IDT and ICS.

On January 11, 2005, Mr. Hosein and Justine Lien, ICS s Vice President of Finance and Chief Financial Officer, met at ICS s San Jose, California
offices to continue discussions regarding a potential business combination, including evaluation of potential business synergies, potential
management roles in a combined company and terms of the mutual non-disclosure agreement.

In early January 2005, Mr. Hosein sent a draft mutual non-disclosure agreement to Ms. Lien. Following the negotiation of its contents and in
contemplation of the potential exchange of non-public information between the parties in connection with the potential business combination,
IDT and ICS signed the mutual non-disclosure agreement on January 13, 2005.

On January 14, 2005, Mr. Hosein and Ms. Lien had a teleconference discussion to explore possible areas of operating synergies and the
magnitude of available manufacturing synergies between IDT and ICS.

Over the course of the remainder of the month of January 2005 and through February 2005, Mr. Hosein and Ms. Lien exchanged
correspondence, including certain financial information about their respective companies, and discussed a proposed business combination
between ICS and IDT with their respective legal and financial advisors.

On January 20, 2005, at a regularly scheduled meeting of the IDT board of directors, the board of directors discussed several strategic
alternatives, including the status of preliminary discussions with ICS to explore a potential business combination. The board of directors
reviewed an analysis provided by Morgan Stanley regarding possible scenarios for stockholder ownership of a combined company in connection
with a business combination with ICS. After extensive discussion, the board of directors directed management to deliver to ICS a preliminary,
non-binding term sheet that contemplated a business combination, together with an exclusivity agreement. The IDT board of directors
established a strategic transaction committee to review and evaluate strategic, financial and due diligence matters related to a potential business
combination with ICS. The strategic transaction committee consists of non-employee directors Ken Kannappan, John Schofield and Ron Smith.
The board of directors authorized IDT s management to modify and replace certain of the terms in its existing engagement of Morgan Stanley as
a financial advisor to consider a range of strategic alternatives for IDT, including a potential business combination with ICS.

Also on January 20, 2005, at a regularly scheduled meeting of the ICS board of directors, the board of directors discussed several strategic
alternatives, including the status of preliminary discussions with IDT to explore a potential business combination. In addition, the board of
directors discussed alternative strategic transactions, including a potential acquisition of a smaller company by ICS that would increase the
breadth of ICS s products but which would pose significant integration challenges. After discussion, the board of directors authorized
management to continue to hold discussions with both the potential target of the acquisition transaction and IDT.

On January 20, 2005, IDT engaged Latham & Watkins LLP ( Latham & Watkins ), IDT s principal outside legal advisors, to provide advice with
respect to a potential business combination with ICS.
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On February 8, 2005, Messrs. Lang and Tan met in Santa Clara, California and continued their discussions regarding a potential business
combination, including the possible management structure of a combined company.
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Also on February 8, 2005, representatives of IDT sent a preliminary, non-binding term sheet and exclusivity agreement to Mr. Tan as directed by
IDT s board.

On February 18, 2005, ICS engaged Lehman Brothers Inc. ( Lehman Brothers ) as its financial advisor to assist the ICS board of directors and
management in evaluating the proposed business combination with IDT.

On February 18, 2005, IDT s special transaction committee held a conference call to review the terms of IDT s proposal presented to ICS on
February 8, 2005. Representatives of Morgan Stanley and Latham & Watkins participated in the meeting.

On February 23, 2005, IDT terminated its March 25, 2003 engagement letter and entered into a new engagement letter with Morgan Stanley as

its exclusive financial advisor to assist the IDT board of directors and management in evaluating the proposed business combination with ICS

and to deliver a written opinion to IDT s board of directors as to the fairness, from a financial point of view, of the consideration to be paid or the
exchange ratio to be employed in connection with the proposed business combination.

On February 24, 2005, at a special meeting of the ICS board of directors, the board of directors discussed updates on the business combination
transactions being considered by the board of directors, including the terms of the proposed business combination transaction with IDT reflected
in the non-binding term sheet sent by IDT. After discussion, the board of directors authorized management to continue to hold discussions with
IDT and to respond to IDT with a counterproposal. A representative of Kirkland & Ellis, ICS s outside legal advisors, attended the meeting.

Following the meeting, Mr. Tan sent correspondence to Mr. Lang responding to IDT s preliminary non-binding term sheet and proposing several
alternative terms for IDT s consideration.

On February 25, 2005, IDT s special transaction committee held a conference call to review and evaluate ICS s response to IDT s preliminary
non-binding term sheet initially delivered on February 8, 2005. After deliberation regarding the merits of ICS s response, the special transaction
committee directed Morgan Stanley to contact Lehman Brothers to discuss terms for the proposed business combination with ICS.
Representatives of Morgan Stanley and Latham & Watkins attended the meeting.

On March 2, 2005, Mr. Tan, Ms. Lien and Mr. Lang met to discuss a potential business combination of IDT and ICS, including the potential
ownership and management of the combined company. In addition, representatives of Latham & Watkins and representatives of Kirkland &
Ellis participated in a conference call to discuss potential deal structures for a business combination between IDT and ICS and other terms of the
preliminary non-binding term sheet.

On March 3, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT, after which it authorized management to continue to hold discussions with IDT and to respond to IDT with a
counterproposal to the preliminary non-binding term sheet. A representative of Kirkland & Ellis attended the meeting.
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On March 7, 2005, Messrs. Lang and Tan met during a semiconductor conference in California and continued their discussions regarding a
potential business combination, including the possible board composition of a combined company.

On March 9, 2005, at a meeting of IDT s special transaction committee held via conference call, representatives of Morgan Stanley provided the
committee with an update of their discussions with Lehman Brothers, after which the committee determined that it would report on the status of
discussions with ICS at a special meeting of the IDT board of directors. Representatives of Latham & Watkins also participated in this meeting.
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On March 14, 2005, at a special meeting of the IDT board of directors, representatives of Morgan Stanley provided the board of directors with
an update on IDT s strategic, market and financial position within its market and reported on its discussions with Lehman Brothers. Morgan
Stanley also reviewed the impact on the combined company s financial position of the proposed business combination with ICS in which a
portion of the transaction consideration was cash, which ICS had suggested would be an important element of the merger consideration to its
stockholders. The board of directors discussed the potential merits and risks of a business combination with ICS in light of Morgan Stanley s
analysis. After extensive discussion, the board of directors directed management to deliver to ICS management a revised preliminary,
non-binding term sheet that contemplated a business combination between the parties. A representative of Latham & Watkins also attended the
meeting.

On March 15, 2005, a revised preliminary, non-binding term sheet was delivered by Mr. Lang to Mr. Tan as directed by the IDT board of
directors.

On March 17, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT. After discussion, the ICS board of directors directed Mr. Tan to deliver to IDT a response to the March 15,
2005 draft of the preliminary non-binding term sheet.

On March 18, 2005, Mr. Tan delivered to Mr. Lang a response to the March 15, 2005 preliminary non-binding term sheet.

On March 21, 2005, IDT s special transaction committee held a conference call to review and evaluate ICS s response to IDT s preliminary
non-binding term sheet delivered on March 15, 2005, including a proposal for increased merger consideration and as to board composition and
structure. After deliberation regarding the merits of ICS s response, the special transaction committee directed Mr. Lang to contact Mr. Tan to
discuss ICS s response and potential terms for the proposed business combination with ICS and to proceed to deliver a modified preliminary
non-binding term sheet to ICS. Representatives of Morgan Stanley and Latham & Watkins attended this meeting.

On March 22, 2005, Mr. Hosein delivered a revised preliminary, non-binding term sheet to Ms. Lien as directed by IDT s special transaction
committee.

On March 24, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT. After discussion, the board of directors authorized management to continue to hold discussions with IDT and
to deliver to IDT a response to IDT s preliminary non-binding term sheet. A representative of Kirkland & Ellis attended the meeting.

On March 25, 2005, Mr. Tan delivered to Mr. Lang a response to the March 22, 2005 preliminary non-binding term sheet.

On March 28, 2005, IDT s special transaction committee held a conference call to review and evaluate ICS s response to IDT s preliminary
non-binding term sheet delivered on March 22, 2005. After deliberation regarding the merits of ICS s response, the special transaction committee
directed IDT management to prepare a modified preliminary non-binding term sheet to be delivered to ICS. Representatives of Morgan Stanley
and Latham & Watkins attended the meeting.
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On March 30, 2005, Mr. Lang delivered a revised preliminary, non-binding term sheet to Mr. Tan as directed by IDT s special transaction
committee.

On April 1, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT. After discussion, the board authorized
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management to continue to hold discussions with IDT and to deliver to IDT a response to IDT s preliminary non-binding term sheet. A
representative of Kirkland & Ellis attended the meeting.

On April 2, 2005, Mr. Tan delivered to Mr. Lang a response to the March 22, 2005 preliminary non-binding term sheet.

On April 5, 2005, IDT s special transaction committee held a conference call to review and evaluate ICS s response to IDT s preliminary
non-binding term sheet delivered on March 30, 2005. Representatives of Morgan Stanley reviewed financial information related to the proposed
business combination. After deliberation regarding the merits of ICS s response and further analysis of the financial information presented by
Morgan Stanley, the special transaction committee directed IDT s management to prepare a modified preliminary non- binding term sheet and
deliver such term sheet to ICS. The special transaction committee directed Mr. Smith, an IDT director, to meet with personnel at IDT to evaluate
possible implications for IDT s manufacturing operations as a result of the proposed business combination. Representatives of Morgan Stanley
and Latham & Watkins attended the meeting.

On April 8, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with the potential acquisition target and IDT. After discussion, the board of directors authorized management to continue
to hold discussions with both the potential target of the acquisition transaction and IDT. However, the board of directors determined that, based
on the current terms of each proposed transaction and based on the greater execution risks posed by the proposed acquisition transaction, the
proposed business combination transaction with IDT was more likely to lead to increased value for the stockholders of ICS. Accordingly, the
board of directors authorized ICS s management to focus more of its attention on the proposed transaction with IDT and to enter into exclusive
negotiations with IDT on mutually acceptable terms. Representatives of Lehman Brothers and Kirkland & Ellis attended the meeting.

On April 11, 2005, Mr. Hosein delivered a revised preliminary, non-binding term sheet to Mr. Tan and Ms. Lien as directed by IDT s special
transaction committee.

On April 15, 2005, IDT and ICS entered into an exclusivity agreement pursuant to which both parties agreed to enter into discussions regarding
a potential business combination between the two companies and not to participate in any negotiations with any other party regarding any
acquisition of IDT or ICS for 35 days.

On April 22, 2005, Chuen-Der Lien, IDT s Vice President and Chief Technical Officer, Dan Clementi, ICS s Chief Technical Officer, and other
IDT and ICS personnel met at IDT s Santa Clara, California headquarters to discuss design and process issues related to the use of IDT s
manufacturing facilities for ICS s technology and the potential cost synergies that would result.

During the week of April 25, 2005, representatives of Latham & Watkins, representatives of IDT and its advisors visited a data room established
by ICS at its headquarters in Norristown, Pennsylvania to commence a legal financial and accounting due diligence review of ICS on behalf of
IDT. During the week of April 25, 2005, representatives of Kirkland & Ellis, representatives of Lehman Brothers and other advisors of ICS
visited a data room established by IDT at its headquarters in Santa Clara, California to commence a legal, financial and accounting due diligence
review of IDT on behalf of ICS. The due diligence reviews conducted by representatives and advisors of IDT and ICS continued for several
weeks after these visits to the data rooms.
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On April 25-26, 2005, Messrs. Lang, Tan, Hosein, Phil Bourekas, the Vice President of IDT Worldwide Marketing, and Jimmy Lee, the Vice
President of IDT s Timing Solutions and Telecom division, and Ms. Lien met at ICS s Norristown, Pennsylvania facilities. The meetings focused

both on business overviews of each company and on integration considerations for the proposed business combination between IDT and ICS.
The information provided at these meetings was intended to allow for financial modeling for a potential business
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combination. During the meetings, executives from each of IDT and ICS reviewed financial performance information, current market
expectations, product line and organizational structure overviews, facilities, high level operational details and business models for their
respective companies.

On April 27, 2005, Latham & Watkins distributed the first draft of a merger agreement to Kirkland & Ellis.

On April 28, 2005, at a regularly scheduled meeting of the IDT board of directors, the board of directors discussed the status of discussions with
ICS. The board of directors reviewed analysis provided by Morgan Stanley regarding possible scenarios for stockholder ownership of a
combined company in connection with a business combination with ICS. After extensive discussion, the board of directors directed management
to continue to negotiate a definitive merger agreement.

On May 4, 2005, at a regularly scheduled meeting of the ICS board of directors, ICS s management provided an update to the board of directors
on the progress of discussions with IDT.

On May 4, 2005, Messrs. Lang and Tan met in Santa Clara, California and continued their discussions regarding the proposed business
combination, including strategies for retaining key employees in a combined company.

On May 5, 2005, Messrs. Lang, Tan, Lee, Bourekas and Hosein met in Santa Clara, California and engaged in extensive discussions regarding a
potential business combination. Representatives from Morgan Stanley and Lehman Brothers joined portions of this meeting.

On May 6, 2005, Kirkland & Ellis sent ICS s comments to the first draft of the merger agreement to Latham & Watkins.

From May 2, 2005 to June 15, 2005, the parties continued their respective business, financial and legal due diligence investigations of each
other, and representatives of each company s management, legal advisors and financial advisors engaged in a series of discussions relating to the
terms of the merger agreement and exchanged several drafts of the merger agreement and ancillary agreements related to the merger agreement.

On May 11, 2005, Messrs. Lang and Tan met in Santa Clara, California and continue discussions regarding the proposed business combination,
including issues in the draft merger agreement. Also on May 11, 2005, Latham & Watkins distributed a revised draft of the merger agreement to
Kirkland & Ellis.

On May 12, 2005, at a special meeting of the IDT board of directors, Mr. Lang updated the members of IDT s board of directors on the status of
the negotiations with ICS. In addition, members of management and representatives of Latham & Watkins reviewed the material terms of the
draft merger agreement and the status of the due diligence that had been performed with respect to ICS as of that date. Mr. Tan joined the board
meeting in progress and the IDT board of directors and Mr. Tan discussed business and management issues related to the proposed business
combination.
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On May 13, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board on the progress of
discussions with IDT, including the open issues related to the merger agreement. After discussion, the board authorized management to continue
to hold discussions with IDT. In addition, representatives of Lehman Brothers presented their report to the board of directors regarding the
financial condition of IDT, representatives of Kirkland & Ellis presented a report on their findings from the legal due diligence review of IDT
and management presented a report from PricewaterhouseCoopers to the board relating to the accounting due diligence review of IDT.

On May 14, 2005, at a special meeting of the IDT board of directors, Mr. Lang updated the members of the IDT board of directors on the status
of the negotiations with ICS. Also on May 14, 2005, Kirkland & Ellis sent ICS s comments to the second draft of the merger agreement to
Latham & Watkins.
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On each of May 15, 18 and 19, 2005, representatives of Latham & Watkins and Kirkland & Ellis held a conference call to discuss the most
recent drafts of the merger agreement.

On May 20, 2005, at a special meeting of the IDT board of directors, Mr. Lang updated the members of the IDT board of directors on the status
of the negotiations with ICS. In addition, members of management and representatives of Latham & Watkins reviewed the material terms of the
draft merger agreement and the status of the due diligence that had been performed on ICS to that date.

On May 20, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT, including the open issues related to the merger agreement and the upcoming expiration of the exclusive
negotiation period. After discussion, the board of directors authorized management to continue to hold discussions with IDT but to let the
exclusive negotiation period lapse, which the board of directors thought would provide an incentive for more rapid progress on the open terms of
the merger agreement. Representatives of Lehman Brothers and Kirkland & Ellis attended the meeting.

On May 22, 2005, a representative from Kirkland & Ellis called a representative from Latham & Watkins to communicate ICS s position on a
number of outstanding issues and ICS s intent to continue to negotiate with IDT toward a potential merger transaction.

On May 23, 2005, Mr. Lang and representatives of Latham & Watkins held a conference call with Mr. Tan and representatives from Kirkland &
Ellis to negotiate the terms of the merger agreement. The parties extensively negotiated the terms and provisions of the merger agreement.

Also on May 23, 2005, Latham & Watkins distributed a revised draft of the merger agreement.

On May 25, 2005, representatives of Latham & Watkins and Kirkland & Ellis held a conference call to discuss the most recent draft of the
merger agreement.

Also on May 25, 2005, Messrs. Lang and Tan and James Laufman, Vice President and General Counsel of IDT, met in Santa Clara, California to
discuss open issues in the revised draft of the merger agreement and the terms of employment for key ICS employees.

On May 26, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT, including the open issues related to the merger agreement. After discussion, the board of directors authorized
management to continue to hold discussions with IDT. Representatives of Lehman Brothers and Kirkland & FEllis attended the meeting.

Also on May 26, 2005, Latham & Watkins distributed a revised draft of the merger agreement.

On May 27, 2005, representatives of Latham & Watkins and Kirkland & Ellis held a conference call to discuss the open issues on the most
recent draft of the merger agreement.
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On May 30, 2005, Latham & Watkins distributed a revised draft of the merger agreement.

On May 31, 2005, at a special meeting of the IDT board of directors, Mr. Lang updated the members of the IDT board of directors on the results
of negotiations with ICS and its advisors during the week of May 23, 2005. Representatives of Latham & Watkins updated the board of directors
on the status of the material outstanding issues with respect to the merger and related transaction documents and other legal issues associated
with the proposed business combination. Representatives of Morgan Stanley also participated in the meeting.

On June 1, 2005, Mr. Lang, Mr. Tan and a representative of each of Latham & Watkins and Kirkland & Ellis held a conference call to discuss
ICS s comments to the latest version of the merger agreement.
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On June 3, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT, including the open issues related to the merger agreement. Also on June 3, 2005, Mr. Lang, Mr. Tan and a
representative of each of Latham & Watkins and Kirkland & Ellis held a conference call to discuss open issues on the merger agreement. Later
in the day on June 3, 2005, Latham & Watkins distributed a revised draft of the merger agreement, together with all exhibits to the merger
agreement.

On June 6, 2005, Mr. Lang, Mr. Tan and a representative of each of Latham & Watkins and Kirkland & Ellis held a conference call to discuss
ICS s comments to the latest version of the merger agreement.

On June 7, 2005, representatives of Latham & Watkins and Kirkland & Ellis held a conference call to discuss the open issues on the merger
agreement. Separately that same day, Mr. Lang and Mr. Tan spoke telephonically about these issues and about the principal employment terms
of key employees.

On June 8, 2005, representatives for Latham & Watkins and Kirkland & Ellis held a conference call to discuss the open issues on the merger
agreement.

On June 10, 2005, at a special meeting of the ICS board of directors, ICS s management provided an update to the board of directors on the
progress of discussions with IDT, including the open issues related to the merger agreement. During this meeting, representatives of Lehman
Brothers made a presentation about the transaction from a financial point of view and representatives of Kirkland & Ellis made a presentation
regarding the primary terms of the merger agreement.

On June 13, 2005, ICS retained Piper Jaffray & Co. ( Piper Jaffray ) to provide a second opinion in connection with the possible business
combination transaction with IDT. Piper Jaffray had been retained by ICS approximately two years earlier under a retention agreement that was
still in effect to assist ICS in its consideration of a possible business combination transaction with IDT that never progressed beyond a
preliminary stage. ICS determined that it was in the best interests of ICS to receive a second opinion, as to the fairness of the merger
consideration, under the retention agreement. The aggregate fee payable to financial advisors did not increase as a result of this agreement.

On June 12, 2005, Latham & Watkins distributed a revised draft of the merger agreement.

On June 13, 2005, representatives of Latham & Watkins and Kirkland & Ellis held a conference call to discuss the open issues on the most
recent draft of the merger agreement. Separately that same day, Mr. Lang and Mr. Tan spoke telephonically about these issues.

During June 13-15, 2005, the parties and their advisors held several calls to finalize the remaining open issues on the merger agreement and all
ancillary agreements and their respective business, financial and legal due diligence investigations of each other and exchanged revised versions
of their respective disclosure schedules to the merger agreement.
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On June 15, 2005, at a special meeting of the IDT board of directors, representatives of Morgan Stanley made a presentation to the board of
directors regarding the proposed transaction with ICS and provided the board of directors with an update on ICS s recent business and financial
performance. Representatives of Morgan Stanley then reviewed the financial terms of the proposed transaction and delivered its oral opinion,
subsequently confirmed in writing, to the IDT board of directors that, as of June 15, 2005, and based upon and subject to the factors and
assumptions set forth in its opinion, the merger consideration was fair, from a financial point of view, to IDT. Representatives of Latham &
Watkins reviewed the board of directors fiduciary duties and the process that had been followed in connection with the proposed merger.
Representatives of Latham & Watkins then outlined the terms of the proposed merger agreement, the potential risks of the proposed transaction
and other legal issues associated with the proposed merger transaction. Representatives of Latham & Watkins responded to
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questions from the members of the board of directors. The board of directors reviewed and discussed the principal issues in the proposed
transaction, including the proposed corporate structure, the merger consideration, including the exchange ratio and cash consideration, closing
conditions, termination rights, termination fees, regulatory conditions and the limitations on ICS s ability to consider alternative proposals.
Following the presentations, and after further discussion, the board of directors unanimously approved the merger agreement and the
transactions contemplated by the merger agreement.

On June 15, 2005, at a special meeting of the ICS board of directors, representatives of Lehman Brothers and Piper Jaffray each made a
presentation to the board of directors regarding the proposed merger transaction with IDT. Representatives of Lehman Brothers and Piper Jaffray
then each reviewed the financial terms of the proposed transaction and each delivered its oral opinion, subsequently confirmed in writing, to the
ICS board of directors that, as of June 15, 2005, and based upon and subject to the factors and assumptions set forth in its opinion, the merger
consideration to be offered to the holders of ICS common stock in the proposed merger was fair to such stockholders from a financial point of
view. Representatives of Kirkland & Ellis updated the board of directors on the current terms of the proposed merger agreement, the potential
risks of the proposed merger transaction and other legal issues associated with the proposed merger transaction. Representatives of Kirkland &
Ellis reviewed the board of directors s fiduciary duties and the process that had been followed in connection with the proposed merger
transaction. ICS s legal and financial advisors then responded to questions from the members of the board of directors. The board of directors
reviewed and discussed the principal issues in the proposed transaction, and the proposed corporate structure, the merger consideration,
including the exchange ratio and cash consideration, closing conditions, termination rights, termination fees, regulatory conditions and the
limitations on IDT s and ICS s ability to consider alternative proposals. Following the presentations, and after further discussion, the board of
directors unanimously approved and adopted the merger agreement and the transactions contemplated by the merger agreement, declared the
merger agreement and the merger advisable, fair to, and in the best interests of, ICS and its stockholders and recommended that ICS
stockholders vote their shares in favor of the merger proposals.

In the evening of June 15, 2005, the parties executed the merger agreement and Messrs. Tan, Bui, Frederick, Weinstock, Eggebrecht, Boreen,
Dominik, Krupka, Howard, Ms. Lien and Dr. Suh from ICS and Messrs. Lang, Hosein, Lee, Bourekas, Roberson, Kannappan, Smith, Schofield,
Bolger, Brenner, Sarnikowski, Schott, Hawkins, Lien and Hunter from IDT executed voting agreements, ten ICS employees executed
post-merger employment agreements effective as of the closing, and the transaction was announced by press release.

On July 1, 2005, IDT and ICS each filed a Notification and Report Form for Certain Mergers and Acquisitions with the Federal Trade
Commission and Antitrust Division of the Department of Justice (the FTC ), pursuant to the HSR Act.

On July 22, 2005, IDT voluntarily withdrew and refiled its Notification and Report Form for Certain Mergers and Acquisitions with the FTC.

On August 4, 2005, the FTC granted IDT s and ICS s request for early termination of the applicable waiting period under the HSR Act.

IDT Board of Directors Reasons for the Merger

The IDT board of directors believes that the merger agreement and the merger are advisable, fair to and in the best interests of IDT. The IDT
board of directors has unanimously approved the merger agreement, the stock issuance and the other transactions contemplated by the merger
agreement and recommends that IDT stockholders vote FOR approval of the issuance of IDT common shares in the merger. In making its
determination to approve the merger agreement, the stock issuance and to recommend this proposal to IDT s stockholders, the IDT board of
directors consulted with IDT s management and advisors. In addition, in
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approving the merger agreement, the merger and the stock issuance, the IDT board of directors considered a number of positive factors related to
the merger, including the following:

its analysis of the business, operations, financial performance and condition, earnings and prospects of IDT as a separate entity and IDT
and ICS on a combined basis;

the anticipated synergies and cost savings to be available to the combined company following the merger resulting from consolidating
certain facilities, use of IDT s fabrication facility, manufacturing processes and general and administrative functions and eliminating
redundant expenses, including the expenses of maintaining two separate public companies;

the strategic nature of the business combination, the complementary nature of IDT s and ICS s products and manufacturing capabilities,
and the belief that the combined company will be a stronger company than IDT on its own, with a greater diversity of products,
enhanced research and development capability, the potential for improved manufacturing performance, expanded sales and distribution
channels, an increased presence in major international markets, the potential to market IDT s products and businesses across a larger
customer base and with additional access to technology, and increased opportunity for growth;

the fact IDT stockholders as a group will own, on a fully-diluted basis, approximately 54% of the outstanding common stock of the
combined company immediately following the merger;

the fact that the merger consideration included a fixed exchange ratio and a fixed amount of cash. The board of directors viewed this as
providing certainty as to the number of shares of IDT common stock to be issued to ICS stockholders and the percentage of the total
shares of IDT common stock that they will own after the merger, as well as the total amount of cash that IDT will have to pay out in the
merger;

the determination, after the evaluation of other possible business combination candidates over a period of more than a year, that the
proposed business combination transaction with ICS was a good strategic fit and presented an opportunity to bring together two
companies with complementary skills and assets;

the opportunity for IDT stockholders to have an interest in a larger company with a broader and more diverse product line;

the conditions to consummation of the merger, in particular the likelihood of obtaining the necessary regulatory approvals and
approvals of the IDT stockholders and ICS stockholders, and the likelihood that the merger would be completed;

that five representatives of the IDT board of directors would continue to serve on the board of directors of the combined company
following the merger, and that Greg Lang, IDT s current President and Chief Executive Officer, would serve in the same positions in the
combined company following the merger;

the opinion of IDT s financial advisor, Morgan Stanley, dated as of June 15, 2005, to the effect that, as of the date of the opinion and
based on and subject to various assumptions made, matters considered and limitations set forth in the opinion, the merger consideration
to be paid by IDT in the merger was fair, from a financial point of view, to IDT;

the results of IDT s financial, legal and operational due diligence of ICS;
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customary restrictions on the ability of ICS to solicit offers for alternative business transactions and the requirement that ICS pay a
termination fee of $40.0 million to IDT upon events of termination relating to alternative proposals for ICS;

the right of IDT to terminate the merger agreement if the value of the stock portion of the merger consideration has increased by 30%
(based on a 20 trading day average) since the date prior to the execution of the merger agreement, which preserves the right of the IDT
board of directors to terminate the merger agreement if the value of the merger consideration has significantly increased; and

other terms and conditions of the merger agreement, including the restrictions imposed on the conduct of business of ICS in
the period prior to closing and the other covenants and the representations and warranties of ICS.
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In its review of the proposed transaction, the IDT board of directors also identified and considered a number of potentially negative factors or
risks related to the merger, including:

the risk that the merger might not be completed in a timely manner or at all, the possible negative effect of public announcement and
pendency of the merger on IDT s sales, operating results, customers and stockholders and the resulting harm on the ability of IDT to
survive on a stand-alone basis;

the risk that the anticipated benefits and synergies of the merger might not be fully realized, might not be realized on a timely basis, or
might not be realized at all;

the difficulties involved in combining companies with different corporate cultures;

the difficulties involved in establishing and maintaining adequate financial controls of a larger, combined company;

the challenges and difficulties, foreseen and unforeseen, of integrating the operations and management of IDT and ICS;

the effect of public announcement of the merger on IDT s stock price, including as a result of dilution in the percentage ownership of
IDT as a result of the merger;

the risk that provisions in the merger agreement may have the effect of discouraging other persons potentially interested in a business
combination with IDT from pursuing that business combination, even if more favorable to the stockholders of IDT than the merger,
including the restrictions on the ability of IDT to solicit offers for alternative business transactions and the requirement that IDT pay a
termination fee of $40.0 million to ICS upon events of termination relating to alternative proposals for IDT;

the risk that the announcement of the merger transaction and the substantial period of time between announcement and completion of
the merger would afford a third party interested in acquiring either company ample opportunity to attempt to break-up the merger;

the restrictions imposed by the merger agreement on the conduct of business of IDT in the period prior to closing of the merger;

the possibility of management and employee disruption associated with the merger and integrating the operations of the companies,
including the risk that, despite the efforts of the combined company, key management, marketing, technical and administrative
personnel of either IDT or ICS might not remain employed with IDT following the merger;

the substantial costs incurred in connection with the merger, including costs of integrating the businesses of the two companies and
transaction expenses arising from the merger, many of which may be required to be incurred whether or not the merger is
consummated;

the right of ICS to terminate the merger agreement if the value of the stock portion of the merger consideration has decreased by 30%
(based on a 20 trading day average) since the date prior to the execution of the merger agreement, which preserves the right of the ICS
board of directors to terminate the merger agreement if the value of the merger consideration has significantly decreased;
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the additional interests of the officers and directors of ICS and IDT in the merger, including the matters described under Additional
Interests of Directors, Officers and Affiliates on page 96; and

the other risks and uncertainties described under the section of this joint proxy statement/prospectus entitled Risk Factors beginning on
page 26.

The IDT board of directors concluded, however, that these negative factors could be managed or mitigated by IDT or by the combined company,
or were unlikely to have a material impact on the merger or the combined company, and that, overall, the potentially negative factors associated
with the merger were outweighed by the potential benefits of the merger.
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The above discussion of the material factors considered by the IDT board of directors is not intended to be exhaustive, but does set forth the
principal factors considered by the IDT board of directors. The IDT board of directors collectively reached the conclusion to approve the merger
agreement and the merger, and to recommend this proposal to IDT s stockholders, in light of the various factors described above and other
factors that each member of the IDT board of directors felt were appropriate. In considering the factors described above, individual members of
the IDT board of directors may have given different weight to different factors. In analyzing the proposed merger, the IDT board of directors did
not view any of the factors listed above as determinative or find it practical or feasible to quantify or otherwise attempt to assign any relative or
specific values to any of the foregoing factors. Rather, the IDT board of directors made its determination based upon the total mix of information
available to it.

Recommendation of the IDT Board of Directors

After careful consideration, the IDT board of directors determined that the merger agreement and the merger are advisable, fair to, and in the
best interests of, IDT.

THE IDT BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT IDT STOCKHOLDERS VOTE FOR THE
ISSUANCE OF IDT COMMON STOCK IN THE MERGER.

In considering the recommendation of the IDT board of directors with respect to the merger, IDT stockholders should be aware that certain
directors and officers of IDT have interests in the merger that are different from, or are in addition to, the interests of IDT stockholders
generally. See Additional Interests of Directors, Officers and Affiliates on page 96.

Opinion of IDT s Financial Advisor

IDT retained Morgan Stanley & Co. Incorporated to provide it with financial advisory services and a fairness opinion in connection with a
possible merger, sale or other business combination. The IDT board of directors selected Morgan Stanley to act as its financial advisor based on
Morgan Stanley s qualifications, expertise and reputation and its knowledge of the business and affairs of IDT. At the meeting of the IDT board
of directors on June 15, 2005, Morgan Stanley rendered its oral opinion, subsequently confirmed in writing, that as of June 15, 2005, and based
upon and subject to the assumptions, qualifications and limitations set forth in the opinion, the consideration per share consisting of
approximately (i) $7.25 in cash; (ii) 1.3 shares of IDT (collectively (i) and (ii) are referred to as the Merger Consideration ) pursuant to the
merger agreement was fair, from a financial point of view, to IDT.

The full text of the written opinion of Morgan Stanley, dated as of June 15, 2005, is attached to this joint proxy statement/prospectus as
Annex B. The opinion sets forth, among other things, the assumptions made, procedures followed and matters considered in and
limitations on the scope of the review undertaken by Morgan Stanley in rendering its opinion. We encourage you to read the entire
opinion carefully. Morgan Stanley s opinion is directed to the IDT board of directors and addresses only the fairness from a financial
point of view of the Merger Consideration pursuant to the merger agreement to IDT as of the date of the opinion. It does not address
any other aspects of the merger and does not constitute a recommendation to any holder of IDT common stock as to how to vote at the
IDT special meeting. The summary of the opinion of Morgan Stanley set forth in this joint proxy statement/prospectus is qualified in its
entirety by reference to the full text of the opinion.
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In connection with rendering its opinion, Morgan Stanley, among other things:

reviewed certain publicly available financial statements and other business and financial information of ICS and IDT, respectively;

reviewed certain internal financial statements and projections and other financial and operating data concerning ICS and IDT, prepared
by the managements of ICS and IDT, respectively;
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discussed the past and current operations and financial condition and the prospects of ICS and IDT with senior executives of ICS and
IDT, respectively;

discussed certain strategic, financial and operational benefits anticipated from the merger with the managements of ICS and IDT;

reviewed the pro forma financial impact of the merger on the combined company s earnings per share and other metrics;

reviewed the reported prices and trading activity for the ICS common stock and the IDT common stock;

compared the financial performance of ICS and IDT and the prices and trading activity of ICS common stock and IDT common stock
with that of certain other publicly-traded companies comparable with ICS and IDT, respectively, and their securities;

discussed the strategic rationale for the merger with the management of ICS and IDT;

reviewed the financial terms, to the extent publicly available, of certain comparable acquisition transactions;

participated in discussions and negotiations among representatives of ICS and IDT and their financial and legal advisors;

reviewed the merger agreement and certain related documents; and

performed such other analyses and considered other such factors as Morgan Stanley deemed appropriate.

In arriving at its opinion, Morgan Stanley assumed and relied upon without independent verification the accuracy and completeness of the
information received by Morgan Stanley for the purposes of its opinion. With respect to the internal financial statements and projections,
including information relating to the strategic, financial and operational benefits anticipated from the merger and assessments regarding the
prospects of ICS and IDT, Morgan Stanley assumed that they were reasonably prepared on bases reflecting the then best currently available
estimates and judgments of the future financial performance of ICS and IDT, respectively. In addition, Morgan Stanley assumed that the merger
would be consummated in accordance with the terms set forth in the merger agreement without material modification, waiver or delay,
including, among other things, that the merger would be treated as a tax-free reorganization pursuant to the Internal Revenue Code of 1986, as
amended. Morgan Stanley also assumed that in connection with the receipt of all the necessary regulatory approvals for the proposed merger, no
restrictions would be imposed or delays would result that would have a material adverse affect on the contemplated benefits expected to be
derived in the proposed merger. Morgan Stanley is not a legal or regulatory advisor and it relied upon, without independent verification, on the
assessment by IDT and its legal and regulatory advisors with respect to such matters.

Morgan Stanley relied upon, without independent verification, the assessment by the managements of ICS and IDT of: (i) the strategic, financial
and other benefits expected to result from the merger; (ii) the timing and risks associated with the integration of ICS and IDT; (iii) their ability to
retain key employees of ICS and IDT, respectively and (iv) the validity of, and risks associated with, ICS s and IDT s existing and future
intellectual property, products, services and business models. Morgan Stanley did not make any independent valuation or appraisal of the assets
or liabilities of ICS and IDT, nor was Morgan Stanley furnished with any such appraisals. Morgan Stanley s opinion was necessarily based on
financial, economic, market and other conditions as in effect on, and the information made available to Morgan Stanley as of June 15, 2005.
Events occurring after the date thereof may affect Morgan Stanley s opinion and the assumptions used in preparing it, and Morgan Stanley did
not assume any obligation to update, revise or reaffirm its opinion.
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The following is a brief summary of the material analyses performed by Morgan Stanley in connection with its oral opinion and the preparation
of its written opinion letter dated June 15, 2005. The various analyses summarized below were based on closing prices for the IDT common
stock and the ICS common stock as of June 14, 2005, the last full trading day preceding the day of the meeting of the IDT board of directors to
consider
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and approve the merger. Although each analysis was provided to the IDT board of directors, in connection with arriving at its opinion, Morgan
Stanley considered all of its analyses as a whole and did not attribute any particular weight to any analysis described below. Some of these
summaries of financial analyses include information presented in tabular format. In order to fully understand the financial analyses used by
Morgan Stanley, the tables must be read together with the text of each summary. The tables alone do not constitute a complete description of the
financial analyses.

On June 15, 2005, IDT and ICS entered into a merger agreement whereby each holder of ICS common stock would be entitled to receive
consideration per share consisting of approximately (i) $7.25 in cash and (ii) 1.3 shares of IDT. Based on the closing prices of ICS common

stock and IDT common stock as of June 14, 2005, and the formulas set forth in the merger agreement, the implied Merger Consideration was
$23.42 per share of ICS common stock. The implied All-Stock Exchange Ratio equivalent, assuming the entire Merger Consideration consisted
of IDT common stock and based on the share price of IDT common stock of $12.44 as of June 14, 2005, was 1.883x. Based on the Merger
Consideration, Morgan Stanley calculated that as a result of the merger, ICS s stockholders would own approximately 46% of the combined
company on a fully diluted basis using the treasury stock method.

Integrated Circuit Systems, Inc.

Trading Range Analysis. Morgan Stanley performed a trading range analysis to provide background and perspective with respect to the
historical share prices of ICS common stock. Morgan Stanley reviewed the range of closing prices of ICS common stock for various periods
ended on June 14, 2005. Morgan Stanley observed the following:

Period Ended June 14, 2005 Range of Closing Prices
Last 30 Trading Days $ 18.10 - $21.19
Last 60 Trading Days $ 17.41 - $21.19
Last 90 Trading Days $ 17.41 - $21.19
Last 12 Months $ 17.41 - $27.16

Morgan Stanley noted that as of June 14, 2005 the implied Merger Consideration per share of ICS common stock was $23.42.

Indexed Price Performance. Morgan Stanley reviewed the share price performance of ICS, IDT and the Philadelphia Semiconductor Index for
the twelve month period ending June 14, 2005, and compared the performance of ICS, IDT and the Philadelphia Semiconductor Index to the
performance of the Nasdaq National Market during the same period.

Morgan Stanley noted the following:

% Price Change Since

Company/Index June 14, 2004

ICS (26)%
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IDT (10)%
Philadelphia Semiconductor Index 9%
NASDAQ National Market 5%

Comparable Company Analysis. Morgan Stanley performed a comparable company analysis, which attempts to provide an implied value of a
company by comparing it to similar companies. Morgan Stanley compared certain financial information of ICS with publicly available
consensus estimates for other companies that shared similar business characteristics of ICS. The companies used in this comparison included the
following semiconductor companies:

Broadcom Corporation

Cypress Semiconductor Corporation
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Integrated Device Technology, Inc.

Intersil Corporation

Marvell Technology Group Ltd.

Micrel, Inc.

Semtech Corporation

For purposes of this analysis, Morgan Stanley analyzed the ratios of price to estimated earnings per share for calendar year 2005 and calendar
year 2006 (in each case, based on publicly available consensus equity research estimates) statistics of each of these companies for comparison
purposes.

Based on the analysis of the relevant metrics for each of the comparable companies, Morgan Stanley selected representative ranges of financial
multiples of the comparable companies and applied this range of multiples to the relevant ICS financial statistic. For purposes of estimated
calendar year 2005 and 2006 earnings per share Morgan Stanley utilized publicly available consensus equity research estimates as of June 14,
2005. Based on ICS s outstanding shares and options as of June 14, 2005, Morgan Stanley estimated the implied value per share of ICS common
stock as of June 14, 2005 as follows:

Implied Value
Comparable Company Per Share of ICS

Calendar Year Financial Statistic Multiple Range Common Stock
Price to Estimated 2005 Earnings Per Share 22.0x - 30.0x $ 18.57 - $25.32
Price to Estimated 2006 Earnings Per Share 19.0x - 24.0x $17.67 - $22.32

Morgan Stanley noted that as of June 14, 2005 the implied Merger Consideration per share of ICS common stock was $23.42.

No company utilized in the comparable company analysis is identical to ICS. In evaluating comparable companies, Morgan Stanley made
judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters,
many of which are beyond the control of ICS, such as the impact of competition on the businesses of ICS and the industry generally, industry
growth and the absence of any adverse material change in the financial condition and prospects of ICS or the industry or in the financial markets
in general. Mathematical analysis (such as determining the average or median) is not in itself a meaningful method of using peer group data.

Discounted Cash Flow Analysis. Morgan Stanley calculated a range of equity values per share for ICS based on a discounted cash flow

analysis utilizing two cases. For the Base Case, Morgan Stanley used financial projections provided by publicly available equity research

estimates for calendar years 2005 and 2006 and made extrapolations from those projections for calendar years 2007 through 2011. For the
Sensitivity Case, Morgan Stanley used operating margin and tax rate assumptions provided by IDT s management and applied these assumptions

to the Base Case. For the Sensitivity Case, IDT s management assumed lower operating margins and a higher tax rate through the forecast
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horizon compared to the Base Case. Morgan Stanley used synergy estimates provided by IDT s management for the forecast horizon and
calculated the net present value per share based on these forecasts. In arriving at the estimated equity values per share of ICS common stock,
Morgan Stanley calculated a terminal value as of July 1, 2011 by applying a range of perpetual growth rates ranging from 5% to 7%. The
unlevered free cash flows from calendar year 2006 through 2011 and the terminal value were then discounted to present values using a range of
discount rates of 11% to 13%. Morgan Stanley assumed ICS s net cash balance to be approximately $207 million (based on March 31, 2005 cash
balance).
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The following table summarizes Morgan Stanley s analysis:

Implied Value
Per Share of ICS

Calendar Year Financial Statistic Common Stock
Base Case (5%-7% perpetual growth rate, 11%-13% discount rate) $ 16.76 - $27.91
With 50% of Synergy Value $ 19.83-3$32.81
Sensitivity Case (5%-7% perpetual growth rate, 11%-13% discount rate) $ 14.42-3%23.96
With 50% of Synergy Value $ 17.54 - $28.89

Morgan Stanley noted that as of June 14, 2005 the implied Merger Consideration per share of ICS common stock was $23.42.

Securities Research Analysts Price Targets. Morgan Stanley reviewed and analyzed future public market trading price targets for ICS common
stock prepared and published by equity research analysts. These targets reflect each analyst s estimate of the future public market trading price of
ICS common stock. The range of undiscounted 12-month analyst price targets for ICS common stock was $21.00 to $26.00.

Morgan Stanley noted that as of June 14, 2005 the implied Merger Consideration per share of ICS common stock was $23.42.

The public market trading price targets published by the securities research analysts do not necessarily reflect current market trading prices for
ICS common stock and these estimates are subject to uncertainties, including the future financial performance of ICS and future financial market
conditions.

Historical Exchange Ratio Range Analysis. Morgan Stanley reviewed the ratios of the range of closing prices of ICS common stock divided by
the corresponding closing prices of IDT common stock over various periods ended on June 14, 2005. For each of the periods reviewed, Morgan
Stanley observed the relevant range of low and high exchange ratios.

Morgan Stanley calculated a range of implied values per share of ICS common stock. The following table summarized Morgan Stanley s
analysis:

Implied Value Per Share of ICS

Period Ended June 14, 2005 Range of Exchange Ratios Common Stock

Last 30 Trading Days 1.524x - 1.762x $ 18.96 - $21.91
Last 60 Trading Days 1.524x - 1.762x $ 18.96 - $21.91
Last 90 Trading Days 1.486x - 1.762x $ 18.48 - $21.91
Last 12 Months 1.486x - 2.324x $ 18.48 - $28.91
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Morgan Stanley noted that as of June 14, 2005 the implied all-stock exchange ratio was 1.883x, and that based on the prices of shares of ICS
common stock and IDT common stock on June 14, 2005, the exchange ratio as of that date was 1.550x.

Exchange Ratio Premium Analysis. Morgan Stanley reviewed the ratios of the closing prices of ICS common stock divided by the
corresponding closing prices of IDT common stock over various periods ended June 14, 2005 to provide background information and
perspective on the average exchange ratio and its premium or discount to the exchange ratio set forth in the merger agreement during certain
periods. The ratios are referred to as average exchange ratios. Morgan Stanley examined the premiums represented by the all-stock exchange
ratio of 1.883x implied by the Merger Consideration pursuant to the merger agreement over these period average exchange ratios, and found
them to be as follows:

Transaction Exchange Ratio

Average
Period Ended June 14, 2005 Exchange Ratio (1.883x) Premium To Average Exchange Ratio
June 14, 2005 1.550x 21.5%
Last 30 Trading Days 1.660x 13.4%
Last 60 Trading Days 1.648x 14.3%
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Morgan Stanley also reviewed the ratios of the range of closing prices of ICS common stock divided by the corresponding closing prices of IDT
common stock for a three year period ended on June 14, 2005.

The following table summarizes Morgan Stanley s analysis:

Period Ended June 14, 2005 Exchange Ratio
Average since June 14, 2004 1.869x
Average since June 14, 2003 1.942x
Average since June 14, 2002 1.980x
Maximum since June 14, 2002 3.060x
Minimum since June 14, 2002 0.868x

Morgan Stanley noted that as of June 14, 2005 the implied all-stock exchange ratio was 1.883x, and that based on the prices of shares of ICS
common stock and IDT common stock on June 14, 2005, the exchange ratio as of that date was 1.550x.

Analysis of Precedent Transactions. Morgan Stanley also performed a precedent transaction analysis, which is designed to imply a value of a
company based on publicly available financial terms and premiums of selected transactions that share some characteristics with the merger. In
connection with its analysis, Morgan Stanley compared publicly available statistics for 20 selected merger of equals (MOE) transactions
between January 1, 1999 and June 14, 2005 in which the target company was publicly traded. Morgan Stanley also compared publicly available
statistics for 15 selected semiconductor sector transactions between January 1, 2001 and June 14, 2005 in which the target company was publicly
traded and transaction values were greater than $250.0 million. The following is a list of these transactions:

Selected MOE Transactions (Target/Acquiror)

VISX Inc./Advanced Medical Optics, Inc.

USWeb/CKS Corporation/Whittman Hart Inc.

Enzon Pharmaceuticals Inc./NPS Pharmaceuticals Inc.

MindSpring Enterprises Inc./EarthLink Networks, Inc.

Global Marine Inc./Santa Fe International Corporation

Software.com, Inc./Phone.com, Inc.
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Bank One Corporation/JPMorgan Chase & Co.

GlobespanVirata Inc./Conexant Systems, Inc.

Sears, Roebuck & Co./Kmart Holdings Corporation

Great Lakes Chemical Corporation/Crompton Corporation

Nextel Communications, Inc./Sprint Corporation

Caesars Entertainment, Inc./Harrah s Entertainment Inc.

Elf-Aquitaine SA/Totalfina SA

Westvaco Corp./Mead Corp.

Apogent Technologies, Inc./Fisher Scientific International

Egghead.com Inc./Onsale Inc.

SmithKline Beecham PLC/Glaxo Wellcome PLC
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IDEC Pharmaceuticals Corporation/Biogen, Inc.

GulfTerra Energy Partners LP/Enterprise Products Partners

The May Department Stores Company/Federated Department Stores, Inc.

Selected Semiconductor Transactions (Target/Acquiror)

Monolithic System Technology, Inc./Synopsys, Inc.

C-Cube Microsystems, Inc./LSI Logic Corporation

DuPont Photomasks, Inc./Toppan Printing Co. Ltd.

Dallas Semiconductor Corporation/Maxim Integrated Products, Inc

Artisan Components, Inc./ARM Holdings PLC

Xircom Inc./Intel Corporation

PRI Automation Inc./Brooks Automation Inc.

Elantec Semiconductor, Inc./Intersil Corporation

NPTest Holding Corp./Credence Systems Corporation

Oak Technology/Zoran Corporation

General Semiconductor Inc./Vishay Intertechnology, Inc.

Sawtek, Inc./TriQuint Semiconductor, Inc.

Xicor, Inc./Intersil Corporation

Mykrolis Corporation/Entegris Inc.
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Integrated Measurement Systems Inc./Credence Systems Corporation

For each transaction noted above Morgan Stanley noted the following financial statistics where available: (1) implied premium to price one
trading day prior to announcement; and (2) implied exchange ratio premium to 30 trading day average exchange ratio. The following tables

summarize Morgan Stanley s analysis:

Selected MOE Transactions

Precedent Transaction Financial Statistic

Premium to 1-day prior price
Premium to 30-day average exchange ratio

Selected Semiconductor Transactions

Precedent Transaction Financial Statistic

Premium to 1-day prior price
Premium to 30-day average exchange ratio

Reference Range

Implied Value

Per Share of ICS
Common Stock

5% - 25%
0% - 20%

Reference Range

$20.24 - $24.10
$20.65 - $24.78

Implied Value

Per Share of ICS
Common Stock

15% - 35%
15% - 50%

$22.17 - $26.03
$23.75 - $30.98

ICS/IDT

Financial Statistic

21.5%
13.4%

ICS/IDT

Financial Statistic

21.5%
13.4%

Morgan Stanley noted that as of June 14, 2005 the implied Merger Consideration per share of ICS common stock was $23.42.

No company or transaction utilized in the precedent transaction analysis of stock price premiums paid is identical to ICS or IDT or the merger.
In evaluating the precedent transactions, Morgan Stanley made judgments
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and assumptions with regard to general business, market and financial conditions and other matters, which are beyond the control of ICS and
IDT, such as the impact of competition on the business of ICS, IDT or the industry generally, industry growth and the absence of any adverse
material change in the financial condition of ICS, IDT or the industry or in the financial markets in general, which could affect the public trading
value of the companies and the aggregate value of the transactions to which they are being compared.

Relative Contribution Analysis. Morgan Stanley compared ICS and IDT stockholders respective percentage ownership of the combined
company to ICS s and IDT s respective percentage contribution (and the implied ownership based on such contribution) to the combined company
using estimated calendar year 2005 and 2006 operating income and net income. For purposes of the analysis Morgan Stanley utilized publicly
available consensus equity research estimates. Synergies were not taken into account in arriving at this analysis. Based on the price per share of
IDT common stock of $12.44 and the price per share of ICS common stock of $19.28 as of June 14, 2005, Morgan Stanley calculated an implied
value per share of ICS common stock.

The following table summarizes Morgan Stanley s analysis:

Implied % Pro Forma Ownership

Implied Value
Per Share of
ICS IDT ICS Common Stock

Operating Income
Calendar Year 2005 Estimated 55.8% 44.2% $ 23.52
Calendar Year 2006 Estimated 42.8% 57.2% $ 14.17
Net Income
Calendar Year 2005 Estimated 58.2% 41.8% $ 25.81
Calendar Year 2006 Estimated 44.7% 55.3% $ 15.29

Morgan Stanley noted that as of June 14, 2005 the implied Merger Consideration per share of ICS common stock was $23.42.

Relative Securities Research Analysts Price Targets. Morgan Stanley reviewed and analyzed the exchange ratio implied by the range of future
public market trading price targets for ICS common stock divided by the range of future public market trading price targets for IDT common
stock, prepared and published by equity research analysts. The range of exchange ratios implied by undiscounted 12-month analyst price targets
for ICS and IDT was 1.400x to 2.737x. Morgan Stanley noted that as of June 14, 2005 the implied all-stock exchange ratio was 1.883x, and that
based on the prices of shares of ICS common stock and IDT common stock on June 14, 2005, the exchange ratio as of that date was 1.550x.

Integrated Device Technology, Inc.

Trading Range Analysis. Morgan Stanley reviewed the range of closing prices of IDT common stock for various periods ended on June 14,
2005. Morgan Stanley observed the following:

Period Ended June 14, 2005 Range of Closing Prices
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Last 30 Trading Days $ 10.76 - $12.98
Last 60 Trading Days $ 10.60 - $12.98
Last 90 Trading Days $ 10.60 - $13.16
Last 12 Months $ 9.23 - $13.93

Morgan Stanley noted that the price per share of IDT common stock as of June 14, 2005 was $12.44.

Comparable Company Analysis. Morgan Stanley compared certain financial information of IDT with publicly available consensus estimates
for other companies that shared similar business characteristics of IDT. The following is a list of those companies:

Broadcom Corporation
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Cypress Semiconductor Corporation

ICS

Intersil Corporation

Marvell Technology Group Ltd.

Micrel, Inc.

Semtech Corporation

For purposes of this analysis, Morgan Stanley analyzed the ratios of price to estimated earnings per share for calendar year 2005 and calendar
year 2006 (in each case, based on publicly available consensus equity research estimates) statistics of each of these companies for comparison
purposes.

Based on the analysis of the relevant metrics for each of the comparable companies, Morgan Stanley selected representative ranges of financial
multiples of the comparable companies and applied this range of multiples to the relevant IDT financial statistic. For purposes of estimated
calendar year 2005 and 2006 revenues and earnings per share Morgan Stanley utilized publicly available consensus equity research estimates as
of June 14, 2005. Based on IDT s outstanding shares and options as of June 14, 2005, Morgan Stanley estimated the implied value per share of
IDT common stock as of June 14, 2005 as follows:

Implied Value
Comparable Company
Per Share of IDT
Calendar Year Financial Statistic Multiple Range Common Stock
Price to Estimated 2005 Earnings Per Share 22.0x - 30.0x $ 8.70-8$11.86
Price to Estimated 2006 Earnings Per Share 19.0x - 24.0x $13.85-$17.49

Morgan Stanley noted that the price per share of IDT common stock as of June 14, 2005 was $12.44.

No company utilized in the comparable company analysis is identical to IDT. In evaluating the comparable companies, Morgan Stanley made
judgments and assumptions with regard to industry performance, general business, economic, market and financial conditions and other matters,
many of which are beyond the control of IDT, such as the impact of competition on the businesses of IDT and the industry generally, industry
growth and the absence of any adverse material change in the financial condition and prospects of IDT or the industry or in the financial markets
in general. Mathematical analysis (such as determining the average or median) is not in itself a meaningful method of using peer group data.

Discounted Cash Flow Analysis. Morgan Stanley calculated a range of equity values per share of IDT common stock based on a discounted
cash flow analysis. Morgan Stanley relied on financial projections provided by publicly available equity research estimates for calendar years

Table of Contents 146



Edgar Filing: INTEGRATED DEVICE TECHNOLOGY INC - Form 424B3

2005 through 2006 and made extrapolations for calendar years 2007 through 2011. In arriving at the estimated equity values per share of IDT
common stock, Morgan Stanley calculated a terminal value by applying a range of perpetual growth rates ranging from 5% to 7%. The

unlevered free cash flows from calendar year 2006 through 2011 and the terminal value were then discounted to present values using a range of
discount rates of 11% to 13%. Morgan Stanley assumed IDT s net cash balance to be approximately $581.2 million as of March 31, 2005. Based
on these assumptions, Morgan Stanley calculated an implied equity value per share of IDT common stock of $11.53 to $15.15

Morgan Stanley noted that the price per share of IDT common stock as of June 14, 2005 was $12.44.

Securities Research Analysts Price Targets. Morgan Stanley reviewed and analyzed future public market trading price targets for IDT common
stock prepared and published by equity research analysts. These targets reflect each analyst s estimate of the future public market trading price of
IDT common stock. The range of undiscounted 12-month analyst price targets per share of IDT common stock was $9.50 to $15.00.

Morgan Stanley noted that the price per share of IDT common stock as of June 14, 2005 was $12.44.
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Morgan Stanley noted that the public market trading price targets published by the securities research analysts do not necessarily reflect current
market trading prices for IDT common stock and these estimates are subject to uncertainties, including the future financial performance of IDT
and future financial market conditions.

Pro Forma Merger Analysis. Morgan Stanley analyzed the potential pro forma impact of the merger on IDT s cash earnings per share, which is
defined as GAAP earnings per share adjusted for purchase accounting adjustments, including intangibles as well as other one-time items. Based
on the Merger Consideration, publicly available equity research estimates of earnings per share for IDT common stock and ICS common stock

as of June 14, 2005, estimated synergies resulting from the combination provided by IDT s management, and closing prices per share of IDT
common stock and ICS common stock as of June 14, 2005, Morgan Stanley calculated pro forma cash earnings per share. Morgan Stanley noted
the merger would be dilutive to IDT s cash earnings per share before accounting for synergies and accretive if synergies were included.

Morgan Stanley also estimated the impact of the merger on the value of the IDT common stock. Based on the Merger Consideration, publicly
available equity research estimates of earnings per share for IDT common stock and ICS common stock as of June 14, 2005, estimated synergies
resulting from the combination provided by IDT s management, closing prices per share of IDT common stock and ICS common stock as of June
14, 2005 and a range of price to earnings per share ratios, Morgan Stanley calculated a range of estimated pro forma values per share of the IDT
common stock, assuming the transaction was completed. The calculated values per share of the IDT common stock were in excess of the

existing share price per share of IDT common stock of $12.44 as of June 14, 2005 across the range of estimated synergies and price to earnings
per share ratios reviewed.

In connection with the review of the merger by the IDT board of directors, Morgan Stanley performed a variety of financial and comparative
analyses for purposes of rendering its opinion. The preparation of a fairness opinion is a complex process and is not necessarily susceptible to a
partial analysis or summary description. In arriving at its opinion, Morgan Stanley considered the results of all of its analyses as a whole and did
not attribute any particular weight to any analysis or factor it considered. Morgan Stanley believes that selecting any portion of its analyses,
without considering all analyses as a whole, would create an incomplete view of the process underlying its analyses and opinion. In addition,
Morgan Stanley may have given various analyses and factors more or less weight than other analyses and factors, and may have deemed various
assumptions more or less probable than other assumptions. As a result, the ranges of valuations resulting from any particular analysis described
above should not be taken to be Morgan Stanley s view of the actual value of ICS or IDT or their respective common stock. In performing its
analyses, Morgan Stanley made numerous assumptions with respect to industry performance, general business and economic conditions and
other matters. Many of these assumptions are beyond the control of ICS or IDT. Any estimates contained in Morgan Stanley s analyses are not
necessarily indicative of future results or actual values, which may be significantly more or less favorable than those suggested by such
estimates.

Morgan Stanley conducted the analyses described above solely as part of its analysis of the fairness of the Merger Consideration pursuant to the
merger agreement from a financial point of view to IDT and in connection with the delivery of its opinion dated June 15, 2005 to the IDT board
of directors. These analyses do not purport to be appraisals or to reflect the prices at which shares of ICS common stock or IDT common stock
might actually trade.

The Merger Consideration was determined by IDT and ICS through arm s length negotiations between IDT and ICS and was approved by the
IDT board of directors.

In addition, Morgan Stanley s opinion and its presentation to the IDT board of directors was one of many factors taken into consideration by the
IDT board of directors in deciding to approve the merger. Consequently, the analyses as described above should not be viewed as determinative
of the opinion of the IDT board of directors with respect to the Merger Consideration or of whether the IDT board of directors would have been
willing to agree to a
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different exchange ratio. The foregoing summary describes the material analyses performed by Morgan Stanley but does not purport to be a
complete description of the analyses performed by Morgan Stanley.

The IDT board of directors retained Morgan Stanley based upon Morgan Stanley s qualifications, experience and expertise. Morgan Stanley is an
internationally recognized investment banking and advisory firm. Morgan Stanley, as part of its investment banking and financial advisory
business, is continuously engaged in the valuation of businesses and securities in connection with mergers and acquisitions, negotiated
underwritings, competitive biddings, secondary distributions of listed and unlisted securities, private placements and valuations for corporate,
estate and other purposes. In the past, Morgan Stanley and its affiliates have provided financial advisory and financing services for ICS and IDT
and received fees for such services. In the ordinary course of Morgan Stanley s trading and brokerage activities, Morgan Stanley or its affiliates
may at any time hold long or short positions, and may trade or otherwise effect transactions, for its own account or for the account of customers
in the equity and other securities of ICS, IDT or any other parties, commodities or currencies involved in the merger.

Under the terms of its engagement letter, Morgan Stanley provided IDT financial advisory services and a financial opinion in connection with
the merger. Pursuant to the terms of this engagement letter, IDT has agreed to pay Morgan Stanley a fee of $9.1 million upon the consummation
of the merger. In addition, IDT has agreed to reimburse Morgan Stanley for certain out-of-pocket expenses incurred in connection with its
engagement and to indemnify Morgan Stanley and any of its affiliates, their respective directors, officers, agents and employees and each
person, if any, controlling Morgan Stanley or any of its affiliates against certain liabilities and expenses, including any liabilities under the
federal securities laws relating to or arising out of its engagement and any related transactions.

ICS Board of Directors Reasons for the Merger

The ICS board of directors believes that the merger is in the best interests of ICS and its stockholders. The ICS board of directors has
unanimously approved the merger agreement and the other transactions contemplated by the merger agreement and recommends that ICS
stockholders vote  FOR adoption of the merger agreement. In making its determination to adopt the merger agreement and to recommend this
proposal to ICS s stockholders, the ICS board of directors consulted with ICS s management and advisors. In addition, in approving the merger
agreement and the merger, the ICS board of directors considered a number of positive factors related to the merger, including the following:

its analysis of the business, operations, financial performance and condition, earnings and prospects of ICS as a separate entity and ICS
and IDT on a combined basis and the belief, which was also shared by senior management of both companies, that the prospects of the
combined entity were more favorable than the prospects of either of the companies as a separate entity;

the anticipated synergies and cost savings to be available to the combined company following the merger resulting from consolidating
certain facilities, use of IDT s fabrication facility, manufacturing processes and general and administrative functions and eliminating
redundant expenses, including the expenses of maintaining two separate public companies;

the strategic nature of the business combination, the complementary nature of ICS s and IDT s products and manufacturing capabilities,
and the belief that the combined company will be a stronger company than ICS on its own, with a greater diversity of products,

enhanced research and development and manufacturing capability, expanded sales and distribution channels, an increased presence in
major international markets, the potential to market ICS s products and businesses across a larger customer base and with additional
access to technology, and increased opportunity for growth;

the fact that the combination of stock and cash in the merger consideration affords ICS stockholders the opportunity both to participate
in the growth and opportunities of the combined company through the stock component of the merger consideration and to receive cash
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the comparative lack of desirability of pursuing alternative strategies, such as pursuing growth and increased stockholder value through
acquisitions and other possible alliances or mergers;

the relationship of the merger consideration to recent and historical market prices of ICS common stock, including the fact that, based
on the closing price of ICS common stock and IDT common stock on the day before the announcement of the execution of the merger
agreement, the value of the merger consideration represented a premium of approximately 21.5% over the closing price of ICS common
stock on the Nasdaq National Market;

the fact that the stock component of the merger consideration would be determined with a fixed exchange ratio, providing certainty as to
the number of shares of IDT common stock to be issued to ICS stockholders and the percentage of the total shares of IDT common
stock that ICS stockholders would own after the merger;

the right of ICS to terminate the merger agreement if the value of the stock portion of the merger consideration has declined by 30%
(based on a 20 trading day average) since the date prior to the execution of the merger agreement, which preserves the right of the ICS
board of directors to terminate the merger agreement if the value of the merger consideration has significantly declined;

the opportunity for ICS stockholders to have an interest in a larger company with a broader and more diverse product line, and as
stockholders of the combined company, to benefit from future growth of the combined company;

the fact that the board of directors believes that the combined company would be financially stronger, with larger market capitalization,
than ICS as a separate entity, with the ability to attract a broader group of investors, to participate in larger-scale transactions and have
increased visibility to analysts and investors;

the fact ICS stockholders as a group will own, on a fully-diluted basis, approximately 46% of the outstanding common stock of the
combined company immediately following the merger;

that four representatives of the ICS board of directors would continue to serve on the board of directors of IDT following the merger,
and that Hock Tan, ICS s current President and Chief Executive Officer, would be the Chairman of the board of directors of IDT and an
executive officer of IDT following the merger;

the opinion of ICS s financial advisors, Lehman Brothers and Piper Jaffray, each dated as of June 15, 2005, to the effect that, as of the
date of the opinion and based on and subject to various assumptions made, matters considered and limitations set forth in the opinion,
the merger consideration to be offered to the holders of ICS common stock in the merger was fair from a financial point of view to the
stockholders of ICS;

the results of ICS s financial, legal and operational due diligence of IDT;

the expected qualification of the merger as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, which
would defer taxes as to a portion of the merger consideration;

customary restrictions on the ability of IDT to solicit offers for alternative business transactions and the requirement that IDT pay a
termination fee of $40.0 million to ICS upon events of termination relating to alternative proposals for IDT, which restrictions decrease
the likelihood that a third party would attempt to break-up the consummation of merger;
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the ability to consummate the merger, including the conditions to the obligations of each of the companies to consummate the merger
and the ICS board of director s belief, in light of the commitments made by IDT in the merger agreement, that, based on available
information, the merger should not present an unacceptable risk of non-consummation due to antitrust concerns; and

other terms and conditions of the merger agreement, including the restrictions imposed on the conduct of business of IDT in the period
prior to closing and the other covenants and the representations and warranties of IDT.
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In its review of the proposed transaction, the ICS board of directors also identified and considered a number of potentially negative factors or
risks related to the merger, including:

the risk that the merger might not be completed in a timely manner or at all, the possible negative effect of public announcement and
pendency of the merger on ICS s sales, operating results, customers and stockholders and the resulting harm on the ability of ICS to
survive on a stand-alone basis;

the risk that the anticipated benefits and synergies of the merger might not be fully realized, might not be realized on a timely basis, or
might not be realized at all;

the difficulties involved in combining companies with different corporate cultures;

the difficulties involved in establishing and maintaining adequate financial controls of a larger, combined company;

the challenges and difficulties, foreseen and unforeseen, of integrating the operations and management of IDT and ICS;

the effect of public announcement of the merger on the price of the IDT common stock, including as a result of dilution in the
percentage ownership of IDT as a result of the merger, particularly given the fact that the value of the IDT common stock that ICS
stockholders will receive in the merger is uncertain because the merger agreement provides for a fixed exchange ratio with respect to
the stock component of the merger consideration but the market price of the common stock of ICS and IDT is subject to change;

the risk that provisions in the merger agreement may have the effect of discouraging other persons potentially interested in a business
combination with ICS from pursuing that business combination, even if more favorable to the stockholders of ICS than the merger,
including the restrictions on the ability of ICS to solicit offers for alternative business transactions and the requirement that ICS pay a
termination fee of $40.0 million to IDT upon events of termination relating to alternative proposals for ICS;

the risk that the announcement of the merger transaction and the substantial period of time between announcement and completion of
the merger would afford a third party interested in acquiring either company ample opportunity to attempt to break-up the merger;

the restrictions imposed by the merger agreement on the conduct of business of ICS in the period prior to closing of the merger;

the possibility of management and employee disruption associated with the merger and integrating the operations of the companies,
including the risk that, despite the efforts of the combined company, key management, marketing, technical and administrative
personnel of either IDT or ICS might not remain employed with IDT following the merger;

the substantial costs incurred in connection with the merger, including costs of integrating the businesses of the two companies and
transaction expenses arising from the merger, many of which may be required to be incurred whether or not the merger is
consummated;

the risk that, if the combined company does not successfully integrate its products, it may lose customers and fail to achieve its financial
objectives;
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the right of IDT to terminate the merger agreement if the value of the stock portion of the merger consideration has increased by 30%
(based on a 20 trading day average) since the date prior to the execution of the merger agreement, which preserves the right of the IDT
board of directors to terminate the merger agreement if the value of the merger consideration has significantly increased;

the additional interests of the officers and directors of ICS and IDT in the merger, including the matters described under Additional
Interests of Directors, Officers and Affiliates on page 96; and

the other risks and uncertainties described under the section of this joint proxy statement/prospectus entitled Risk Factors beginning on
page 26.
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The ICS board of directors concluded, however, that these negative factors could be managed or mitigated by ICS or by the combined company,
or were unlikely to have a material impact on the merger or the combined company, and that, overall, the potentially negative factors associated
with the merger were outweighed by the potential benefits of the merger.

The above discussion of the material factors considered by the ICS board of directors is not intended to be exhaustive, but does set forth the
principal factors considered by the ICS board of directors. The ICS board of directors collectively reached the conclusion to approve the merger
agreement and the merger, and to recommend this proposal to ICS s stockholders, in light of the various factors described above and other factors
that each member of the ICS board of directors felt were appropriate. In considering the factors described above, individual members of the ICS
board of directors may have given different weight to different factors. In analyzing the proposed merger, the ICS board of directors did not

view any of the factors listed above as determinative or find it practical or feasible to quantify or otherwise attempt to assign any relative or
specific values to any of the foregoing factors. Rather, the ICS board of directors made its determination based upon the total mix of information
available to it.

Recommendation of the ICS Board of Directors

After careful consideration, the ICS board of directors determined that the merger agreement and the merger are advisable, fair to, and in the best
interest of, ICS and its stockholders.

THE ICS BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT ICS STOCKHOLDERS VOTE FOR THE
ADOPTION OF THE MERGER AGREEMENT.

In considering the recommendation of the ICS board of directors with respect to the merger, ICS stockholders should be aware that certain
directors and officers of ICS have interests in the merger that are different from, or are in addition to, the interests of ICS stockholders generally.
See Additional Interests of Directors, Officers and Affiliates on page 96.

Opinions of ICS s Financial Advisors

Opinion of Lehman Brothers Inc.

Lehman Brothers acted as financial advisor to ICS in connection with the merger. On June 15, 2005, Lehman Brothers rendered its oral opinion
to the ICS board of directors, subsequently confirmed in writing, that, as of such date, and based upon and subject to certain matters stated in its
opinion, from a financial point of view, the 1.3 shares of IDT common stock plus cash equal to $7.25 for each share of ICS common stock,
which we refer to as the merger consideration, to be offered to the stockholders of ICS in the merger was fair to such stockholders.

The full text of Lehman Brothers written opinion, dated June 15, 2005, is attached as Annex C to this joint proxy statement/prospectus.
Stockholders of ICS and IDT are encouraged to read Lehman Brothers opinion carefully in its entirety for a discussion of the
assumptions made, procedures followed, factors considered and limitations upon the review undertaken by Lehman Brothers in
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rendering its opinion. The following is a summary of Lehman Brothers opinion and the methodology that Lehman Brothers used to
render its opinion. This summary is qualified in its entirety by reference to the full text of Lehman Brothers opinion.

Lehman Brothers advisory services and opinion were provided for the use and benefit of the ICS board of directors in connection with its
consideration of the merger. Lehman Brothers opinion was not intended to be and did not constitute a recommendation to any stockholder of
ICS as to how such stockholder should vote with respect to, or whether to accept the merger consideration in connection with, the merger.
Lehman Brothers was
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not requested to opine as to, and the Lehman Brothers opinion did not in any manner address, ICS s underlying business decision to proceed with
or effect the merger.

In arriving at its opinion, Lehman Brothers reviewed and analyzed:

the merger agreement and the specific terms of the merger;

publicly available information concerning ICS and IDT that Lehman Brothers believed to be relevant to its analysis, including the
Annual Report on Form 10-K for the fiscal year ended July 3, 2004 and the Quarterly Report on Form 10-Q for the fiscal quarters ended
October 2, 2004, January 1, 2005 and April 2, 2005 for ICS and the Annual Report on Form 10-K for the fiscal year ended April 3,
2005 for IDT;

financial and operating information with respect to the business, operations and prospects of ICS and of IDT furnished to Lehman
Brothers by ICS and IDT, respectively, and published estimates of third party research analysts with respect to the future financial
performance of the companies;

a comparison of the trading histories, from June 15, 2004 through June 14, 2005, of the ICS common stock and the IDT common stock
with each other and with those of other companies that Lehman Brothers deemed relevant;

a comparison of the historical financial results and present financial condition of ICS and of IDT with those of other companies that
Lehman Brothers deemed relevant;

the potential pro forma effect of the merger on the future financial performance of IDT, including the cost savings, operating synergies
and other strategic benefits which the managements of ICS and IDT estimate to result from a combination of the businesses of ICS and
IDT and the anticipated impact of the merger on IDT s pro forma earnings per share;

the relative contributions of ICS and IDT to the historical and future financial performance of the combined company on a pro forma
basis; and

a comparison of the financial terms of the merger with the publicly available financial terms of certain other transactions that Lehman
Brothers deemed relevant.

In addition, Lehman Brothers had discussions with the managements of both ICS and IDT concerning their respective businesses, operations,
assets, liabilities, financial condition and prospects and undertook such other studies, analyses and investigations as Lehman Brothers deemed
appropriate.

In arriving at its opinion, Lehman Brothers assumed and relied upon the accuracy and completeness of the financial and other information used
by Lehman Brothers without assuming any responsibility for independent verification of such information and further relied upon the assurances
of the managements of ICS and of IDT that they were not aware of any facts or circumstances that would make such information inaccurate or
misleading. With respect to the financial projections of the managements of ICS and of IDT, upon advice of ICS, Lehman Brothers assumed that
such projections were reasonably prepared on a basis reflecting the best currently available estimates and judgments of the managements of ICS
and of IDT, as the case may be, as to the future financial performance of ICS and IDT.
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For the purposes of its analysis, upon advice of ICS, Lehman Brothers assumed that the published estimates of third party research analysts for
ICS and IDT are a reasonable basis upon which to evaluate the future financial performance of each of ICS and IDT, and Lehman Brothers
relied on such estimates in performing its analysis. With respect to the expected synergies estimated by the managements of ICS and of IDT to
result from a combination of the businesses of ICS and IDT, upon advice of ICS, Lehman Brothers assumed that the amount and timing of such
expected synergies are reasonable and that such expected synergies will be realized substantially in accordance with such estimates.

In arriving at its opinion, Lehman Brothers did not conduct a physical inspection of the properties and facilities of either ICS or IDT and did not
make or obtain any evaluations or appraisals of the assets or liabilities
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of either ICS or IDT. In addition, ICS did not authorize Lehman Brothers to solicit, and Lehman Brothers did not solicit, any indications of
interest from any third party with respect to the purchase of all or a part of ICS s business. Lehman Brothers opinion necessarily was based upon
market, economic and other conditions as they existed on, and could be evaluated as of, the date of its opinion.

No limitations were imposed by ICS on the scope of Lehman Brothers investigation or the procedures to be followed by Lehman Brothers in
rendering its opinion. In connection with rendering its opinion, Lehman Brothers performed certain financial, comparative and other analyses as
described below. In arriving at its opinion, Lehman Brothers did not ascribe a specific range of value to ICS or to IDT, but rather made its
determination as to the fairness, from a financial point of view, to the stockholders of ICS of the merger consideration to be offered to such
stockholders in the merger on the basis of these financial and comparative analyses. The preparation of a fairness opinion involves various
determinations as to the most appropriate and relevant methods of financial and comparative analysis and the application of those methods to the
particular circumstances, and, therefore, such an opinion is not readily susceptible to summary description. Furthermore, in arriving at its
opinion, Lehman Brothers did not attribute any particular weight to any analysis or factor considered by it, but rather made qualitative judgments
as to the significance and relevance of each analysis and factor. Accordingly, Lehman Brothers believes that its analyses must be considered as a
whole and that considering any portion of such analyses and factors, without considering all analyses and factors as a whole, could create a
misleading or incomplete view of the process underlying its opinion. In its analyses, Lehman Brothers made numerous assumptions with respect
to industry performance, general business and economic conditions and other matters, many of which are beyond the control of ICS and IDT.
Neither ICS nor Lehman Brothers assumed responsibility if future results are materially different from those discussed. Any estimates contained
in these analyses were not necessarily indicative of actual values or predictive of future results or values, which may be significantly more or
less favorable than those suggested by such analyses. In addition, analyses relating to the value of businesses do not purport to be appraisals or to
reflect the prices at which businesses actually may be sold.

The following is a summary of the material financial analyses used by Lehman Brothers in connection with the delivery of its opinion to the ICS
board of directors. The financial analyses summarized below were based upon market prices as of June 14, 2005. The financial analyses
summarized below include information presented in tabular format. In order to fully understand the financial analyses used by Lehman
Brothers, the tables must be read together with the text of each summary. The tables alone do not constitute a complete description of
the financial analyses. Accordingly, the analyses listed in the tables and described below must be considered as a whole. Considering any
portion of such analyses and of the factors considered, without considering all analyses and factors, could create a misleading or
incomplete view of the process underlying Lehman Brothers opinion.

Stock Trading History

Lehman Brothers considered historical data with regard to the trading prices of ICS common stock and IDT common stock for the period from
June 15, 2004 through June 14, 2005. During this period, the closing price of ICS common stock ranged from $17.41 to $27.16 per share, and
the closing price of IDT common stock ranged from $9.23 to $13.93 per share.

Historical Exchange Ratio Analysis

Lehman Brothers compared the historical prices of IDT common stock and ICS common stock for various periods during the 52-week period
prior to June 14, 2005 in order to determine various implied exchange ratios that existed for those periods. Based on these implied exchange
ratios, Lehman Brothers analyzed the premium at a total implied exchange ratio of 1.8828x and the premium at implied ICS common stock price
of $23.42 for those periods, based upon the merger consideration as of June 14, 2005.
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The analysis indicated the following implied exchange ratios and premiums at total implied exchange ratio and at implied ICS common stock

price:

Current
One-Month Avg
Three-Month Avg
Six-Month Avg
One-Year Avg
52-Week High
52-Week Low

Comparable Company Analysis

Exchange Ratio

Exchange Ratio

1.5498x
1.6420x
1.6480x
1.6808x
1.8693x
2.3241x
1.4857x

Premium at total
implied exchange
ratio of 1.8828x

21.5%
14.7%
14.2%
12.0%
0.7%
(19.0)%
26.7%

Stock Prices

Stock Price

$19.28
$20.45
$19.24
$19.49
$21.33
$27.16
$17.41

Premium at

implied stock price

of $23.42

21.5%
14.5%
21.7%
20.1%
9.8%
(13.8)%
34.5%

In order to assess how the public market values shares of publicly traded companies with similar operating characteristics as ICS and IDT,
Lehman Brothers reviewed and compared specific financial and operating data relating to ICS and IDT with selected companies that Lehman

Brothers deemed comparable to ICS and IDT.

Lehman Brothers included the following companies in its review:

Agere Systems;

Analog Devices Inc.;

Applied Micro Circuits Corporation;

Cypress Semiconductor Corp.;

Intersil Corp.;

Linear Technology Corp.;
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Maxim Integrated Products Inc.;

Micrel Semiconductor Inc.;

National Semiconductor Corp.;

Netlogic Microsystems Inc.;

PMC-Sierra Inc.;

Power Integrations Inc.;

Semtech Corp.;

Silicon Laboratories Inc.; and

Vitesse Semiconductor Corp.

Using publicly available information and Institutional Brokerage Estimate System, or IBES, estimates available as of June 14, 2005, Lehman
Brothers calculated and analyzed the multiples of each company s enterprise value to 2005 and 2006 calendar year expected revenues, as well as
the multiples of each company s stock price to 2005 and 2006 calendar year expected earnings per share, or EPS.
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The following table presents the results of the comparable company analysis as applied to ICS:

Analog Comparable Companies(1) ICS @ ICS @

High Median Mean Low  Market Transaction IDT

Enterprise Value as a multiple of:

CY2005E Revenues 9.48x 4.36x 5.15x  3.61x 4.69x 5.95x  1.90x
CY2006E Revenues 8.59x 3.90x 4.63x 3.18x 4.06x 5.15x  1.68x
Stock Price as a multiple of:

CY2005E EPS 35.6x 28.1x  29.0x 21.8x 23.9x 29.1x  32.8x
CY2006E EPS 28.4x 23.8x 24.0x 19.3x 19.1x 23.2x  17.8x

(1) Analog comparable companies include Analog Devices Inc.; Intersil Corp.; Linear Technology Corp.; Maxim Integrated Products Inc.;
Micrel Semiconductor Inc.; National Semiconductor Corp.; Power Integrations Inc. and Semtech Corp.

Using the mean and median multiples as a general guide, Lehman Brothers calculated (i) a range of equity values per share of ICS common
stock of $19.00 to $24.00 without including any equity control premium and (ii) a range of equity values per share of ICS common stock of
$22.00 to $27.50 including an illustrative 15% equity control premium. Lehman Brothers noted that, based upon the merger consideration as of
June 14, 2005, the implied transaction price per share of ICS common stock of $23.42 fell within the range of equity values, both with and
without consideration of the 15% illustrative equity control premium.

The following table presents the results of the comparable company analysis as applied to IDT:

Comparable Companies

Communications Comparable Companies(1)

High Median Mean Low Cypress IDT
Enterprise Value as a multiple of:
CY2005E Revenues 4.28x 2.89x 2.82x 1.60x 2.52x 1.90x
CY2006E Revenues 3.54x 2.47x 2.43x 1.44x 2.08x 1.68x
Stock Price as a multiple of:
CY2006E EPS 69.2x 24.9x 30.8x 15.1x 24.0x 17.8x

(1) Communications comparable companies include Agere Systems; Applied Micro Circuits Corporation; Netlogic Microsystems Inc.;
PMC-Sierra Inc.; Silicon Laboratories Inc.; and Vitesse Semiconductor Corp.

Using the mean and median multiples as a general guide, Lehman Brothers calculated a range of equity values per share of IDT common stock
of $12.00 to $15.00. Lehman Brothers noted that the price per share of IDT common stock as of June 14, 2005 of $12.44 fell within this range.

Lehman Brothers selected the comparable companies described above because their business and operating profiles are reasonably similar to that
of ICS and/or IDT. However, because of the inherent differences between the businesses, operations and prospects of ICS and IDT and the
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business, operations and prospects of the selected comparable companies, Lehman Brothers believed that it was inappropriate to, and therefore
did not, rely solely on the quantitative results of the comparable company analysis and accordingly also made qualitative judgments concerning
differences between the financial and operating characteristics and prospects of ICS, IDT and the companies included in the comparable
company analysis that would affect the public trading values of each.

Precedent Transaction Analysis

Using publicly available information, Lehman Brothers reviewed and compared the purchase prices and multiples paid in 11 acquisitions of
semiconductor companies which occurred after January 1, 2001, involved
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publicly traded companies and involved transaction values greater than $100 million. Lehman Brothers included the following transactions:

March 14, 2004 Acquisition of Xicor by Intersil Corp.;

November 3, 2003 Acquisition of Globespan Virata by Conexant Systems;

May 5, 2003 Acquisition of Oak Technology Inc. by Zoran Corporation;

March 10, 2002 Acquisition of Elantec Semiconductor by Intersil Corp.;

December 17, 2001 Acquisition of Alpha Industries by Skyworks Solutions (Conexant wireless division);

October 1, 2001 Acquisition of Virata by Globespan;

September 28, 2001 Acquisition of Sage Inc. by Genesis Microchip Inc.;

August 1, 2001 Acquisition of General Semiconductor, Inc. by Vishay Intertechnology, Inc.;

May 15, 2001 Acquisition of Sawtek Inc. by TriQuint Semiconductor, Inc.;

March 26, 2001 Acquisition of C-Cube Microsystems by LSI Logic; and

January 29, 2001 Acquisition of Dallas Semiconductor by Maxim Integrated Products.

Lehman Brothers calculated and analyzed the multiples of each company s enterprise value implied by the terms of the transaction, or transaction
value, to the last twelve months revenues and expected forward twelve months revenues.

The analysis indicated the following multiples:

Transaction Multiples

ICS @
High Median Mean Low Transaction
Transaction Value as a multiple of:
Last Twelve Months Revenues 13.17x 4.15x 5.46x 1.27x 5.79x
Forward Twelve Months Revenues 12.01x 4.12x 5.04x 0.97x 5.77x
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Because the reasons for and the circumstances surrounding each of the transactions analyzed were so diverse and because of the inherent
differences in the business, operations, financial condition and prospects of ICS, and the businesses, operations, financial conditions and
prospects of the companies included in the precedent transaction analysis, Lehman Brothers believed that a purely quantitative precedent
transaction analysis would not be particularly meaningful in the context of the merger. Lehman Brothers believed that the appropriate use of a
precedent transaction analysis in this instance involves qualitative judgments concerning the differences between the characteristics of these
transactions and the merger that would affect the acquisition values of the acquired companies and ICS. Accordingly, Lehman Brothers selected
certain multiples that it believed reflected the theoretical transaction multiples for ICS. Based on those multiples, and using the mean and median
multiples as a general guide, Lehman Brothers calculated a range of equity values per share. This analysis indicated a range of equity values per
share of ICS common stock of $17.00 to $22.50.

Lehman Brothers noted that, based upon the merger consideration as of June 14, 2005, the implied transaction price per share of ICS common
stock of $23.42 fell above this range.

Premiums Paid Analysis

In order to assess the premium offered by IDT to the ICS stockholders in the merger, Lehman Brothers reviewed the premiums paid for 53
selected domestic control transactions valued at between $1 billion and $2 billion which have occurred since January 1, 2003 and 50 selected
merger-of-equals transactions valued at
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greater than $1 billion which have occurred since January 1, 1998. For each transaction, Lehman Brothers calculated the premiums paid by the
acquiring company by comparing the announced transaction value per share in the transaction to the historical target company s stock price
during selected periods leading up to the announcement of the transaction.

This analysis indicated the following premiums paid:

One Day 30 Days

Control Transactions Stock Price Premiums Paid:

75 Quartile 32.4% 39.0%
Mean 24.3% 26.2%
Median 21.3% 27.1%
25 Quartile 13.3% 13.8%
Merger-of-Equals Transactions Stock Price Premiums Paid:

75 Quartile 16.8% 18.5%
Mean 11.5% 10.1%
Median 9.2% 7.7%
25 Quartile 0.9% 0.7%
ICS at merger consideration as of June 14, 2005 21.5% 14.5%

Lehman Brothers noted that the implied premium for the price of ICS common stock of $23.42, based upon the merger consideration as of June
14, 2005, was (i) within the range indicated by the mean and median of the one-day premium for control transactions, (ii) below the range
indicated by the mean and median of the 30-day premium for control transactions, and (iii) above the ranges indicated by the mean and median
of the one-day and 30-day premiums for merger-of-equals transactions. Based on those exchange ratios, and using the mean and median
multiples as a general guide, Lehman Brothers calculated (i) a range of equity values per share for ICS of $22.00 to $25.00 in the context of a
control transaction and (ii) a range of equity values per share of ICS common stock of $20.00 to $23.00 in the context of a merger-of-equals
transaction.

Lehman Brothers noted that, based upon the merger consideration as of June 14, 2005, the implied transaction price per share of ICS common
stock of $23.42 fell within the range of equity values in the context of a control transaction and above the range of equity values in the context of
a merger-of-equals transaction.

Contribution Analysis

Lehman Brothers analyzed the respective contributions of ICS and IDT to revenues, gross profit, operating income and cash net income of the
combined company for calendar year 2004 and projected calendar years 2005 and 2006. This analysis was based upon the actual results for ICS
and IDT for calendar year 2004 as represented in each company s respective public filings applicable to such period, and publicly available
research estimates and IBES estimates for calendar years 2005 and 2006. In both the actual results and the IBES estimates, amortization of
intangibles, deferred stock based compensation and purchase accounting adjustments were excluded.
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This analysis indicated the following contribution percentage of ICS and IDT to the combined company:

% Contribution

ICS IDT
Revenues:
CY2004A 40.5% 59.5%
CY2005E 37.8% 62.2%
CY2006E 38.3% 61.7%
Gross Profit:
CY2004A 44.2% 55.8%
CY2005E 41.6% 58.4%
CY2006E 40.6% 59.4%
Operating Income:
CY2004A 74.0% 26.0%
CY2005E 68.6% 31.4%
CY2006E 53.7% 46.3%
Cash Net Income:
CY2004A 67.4% 32.6%
CY2005E 59.9% 40.1%
CY2006E 49.1% 50.9%
Implied Equity Ownership
Adjusted Average of Operating Income and Net Income(1) 57.3% 42.7%
At Implied Transaction Prices(2) 55.3% 44.7%

(1) Calculated by adjusting enterprise contribution percentages for operating income for impact of net cash. No adjustment was made for the
companies respective contributions of cash net income to the combined company.

(2) Based on implied transaction price per share of $23.42 assuming 100% stock consideration.

Based on the contribution analysis, and using the adjusted average of operating income and net income as a general guide, Lehman Brothers
calculated a range of equity values per share of ICS common stock of $22.50 to $28.00. Lehman Brothers noted that, based upon the merger
consideration as of June 14, 2005, the implied transaction price per share of ICS common stock of $23.42 fell within the range of equity values.

Discounted Cash Flow Analysis

In order to estimate the respective present values for ICS common stock and IDT common stock, a measure designed to provide insight into the
value of a company based upon its expected future cash flows, Lehman Brothers performed discounted cash flow analyses on the projected
financial information of ICS and IDT based upon the estimates for calendar years 2005 through 2009 based on publicly available research
estimates, IBES estimates, discussions with ICS s management and IDT s management and an analysis of the operating performance of similarly
sized companies, excluding any synergies that could result from a combination of the businesses of ICS and IDT. Lehman Brothers discounted

to present value the projected stream of unlevered net income for the calendar years 2005 through 2009 as adjusted for certain projected

non-cash items (such as depreciation and amortization), projected capital expenditures and projected changes in net non-cash working capital.
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For the ICS discounted cash flow analysis, Lehman Brothers calculated the estimated residual value of ICS at the end of the forecast period, or
terminal value, by applying a range of revenue terminal multiples of 5.00x to 5.75x to projected 2009 revenue. Lehman Brothers also applied a
range of discount rates of 11.0% to 15.0%. Based on these discount rates and terminal values, this analysis indicated a range of equity values per
share of
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ICS common stock of $19.50 to $24.50. Lehman Brothers noted that, based upon the exchange ratio as of June 14, 2005, the implied price per
share of ICS common stock of $23.42 fell within this range.

For the IDT discounted cash flow analysis, Lehman Brothers calculated the terminal value of IDT at the end of the forecast period by applying a
range of revenue terminal multiples of 1.5x to 2.3x to projected 2009 revenue. Lehman Brothers also applied a range of discount rates of 14.0%
to 18.0%. Based on these discount rates and terminal values, this analysis indicated a range of equity values per share of IDT common stock of
$11.50 to $14.50. Lehman Brothers noted that the price per share of IDT common stock as of June 14, 2005 of $12.44 fell within this range.

Pro Forma Analysis

Lehman Brothers analyzed the pro forma effect of the merger on the pro forma cash EPS of IDT. For the purposes of this analysis, Lehman
Brothers utilized IBES estimates of calendar year 2005 and 2006 EPS for ICS and IDT, Wall Street research and various levels of transaction
synergies, based upon the guidance of ICS s and IDT s management. This cash EPS analysis excluded the effects of purchase accounting
adjustments. This analysis indicated that the merger would be dilutive to IDT s pro forma 2006 calendar year cash EPS assuming no synergies
and accretive to IDT s pro forma 2006 calendar year cash EPS assuming certain levels of synergies which the managements of ICS and IDT
expected to occur.

The financial forecasts and assumptions that underlie this analysis are subject to substantial uncertainty and exclude one-time costs that may be
incurred in connection with the implementation of the transaction synergies and, therefore, actual results may be substantially different.

Qualifications and Method of Selection of Lehman Brothers

Lehman Brothers is an internationally recognized investment banking firm and, as part of its investment banking activities, is regularly engaged
in the valuation of businesses and their securities in connection with mergers and acquisitions, negotiated underwritings, competitive bids,
secondary distributions of listed and unlisted securities, private placements and valuations for corporate and other purposes. The ICS board of
directors selected Lehman Brothers because of its expertise, reputation and familiarity with ICS and the semiconductor industry generally, and
because its investment banking professionals have substantial experience in transactions comparable to the merger.

Material Relationship Between Lehman Brothers and ICS

As consideration for its services in connection with the merger, ICS paid Lehman Brothers $1,500,000 upon delivery of its fairness opinion. An
additional $10,250,000 will be paid to Lehman Brothers at the closing of the merger. In addition, ICS has agreed to reimburse Lehman Brothers
for reasonable expenses incurred in connection with its engagement and to indemnify Lehman Brothers for certain liabilities that may arise out
of the rendering of its opinion.

Lehman Brothers has performed, in the past, and may perform, in the future, various investment banking services for ICS and IDT, and has
received and would expect to receive customary fees for such services. Such services within the past two years have included advising ICS in
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connection with its stock repurchase program. With respect to these services, as of July 19, 2005, ICS has paid Lehman Brothers an aggregate of
approximately $80,000. In the ordinary course of its business, Lehman Brothers may actively trade in the securities of ICS and IDT for its own
account and for the accounts of its customers and, accordingly, may at any time hold a long or short position in such securities.

Opinion of Piper Jaffray & Co.

ICS retained Piper Jaffray to render to the board of directors an opinion as to the fairness, from a financial point of view, of the merger
consideration in the proposed merger.
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Piper Jaffray delivered its written opinion dated June 15, 2005 that as of that date and based upon and subject to the assumptions, factors and
limitations set forth in the written opinion and described below, the merger consideration of $7.25 in cash and 1.3 shares of IDT common stock
for each issued and outstanding share of ICS common stock was fair, from a financial point of view, to the stockholders of ICS.

The following is only a summary of the full text of the written opinion of Piper Jaffray, which is attached as Annex D to this joint proxy
statement/prospectus and is incorporated herein by reference. Piper Jaffray s written opinion describes the procedures followed,
assumptions made, matters considered and qualifications and limitations on the review undertaken by Piper Jaffray in connection with
its opinion. ICS stockholders are urged to read the Piper Jaffray opinion in its entirety.

While Piper Jaffray rendered its opinion and provided certain analyses to the ICS board of directors, Piper Jaffray was not requested to, and did
not make, any recommendation to the ICS board of directors as to the specific form or amount of the consideration to be received by ICS
stockholders in the proposed merger, which was determined through negotiations between ICS and IDT. Piper Jaffray s written opinion, which
was directed to the ICS board of directors, addresses only the fairness, from a financial point of view, of the proposed consideration to be
received by the holders of ICS common stock in the proposed merger, does not address ICS s underlying business decision to proceed with, or
effect, the merger or structure thereof, IDT s ability to fund the cash portion of the merger consideration, or the relative merits of the merger
compared to any alternative business strategy or transaction in which ICS might engage and does not constitute a recommendation to any ICS
stockholder as to how to vote in the merger. Piper Jaffray was not requested to solicit, and did not solicit, any expressions of interest from any
other parties with respect to the acquisition of all or a part of ICS, any business combination with ICS or any other alternative transaction. In
addition, Piper Jaffray understood that no other financial advisor to ICS was requested to solicit, nor did solicit, any expressions of interest from
any other parties with respect to acquisitions of all or a part of ICS, any business combination with ICS or any other alternative transaction.

In arriving at its opinion, Piper Jaffray s review included:

financial terms of a draft of the merger agreement;

certain publicly availabl