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rRambus.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 3, 2005

To our stockholders:

You are cordially invited to attend tHa&08 Annual Meeting of Stockholders of Rambus Intee Rnnual Meeting will be held on:

Date: Tuesday, May 3, 20(
Time: 10:00 a.m., local tinr
Place: Westin Hotel

675 El Camino Real
Palo Alto, California 943C

The following matters will be voted on at the Anhieeting:

1. Election of four Class Il director
2. Ratification of PricewaterhouseCoopers LLP as ndependent registered public accounting firm;
3. Such other business as may properly come befor&rthaeal Meeting or any adjournment or postponenoétite meeting

We are not aware of any other business to comedéie special meetin
These items of business are more fully describeédarProxy Statement which accompanies this NatitAnnual Meeting

Only stockholders of record as of March 7, 2005y mate at the Annual Meeting. Whether or not yoanplo attend the meeting,
please vote at www.proxyvote.com, call 1-800-69036r complete, sign, date and return the acconipgmpyoxy card in the
enclosed postage-paid envelope. Returning the prasg does NOT deprive you of your right to attémelmeeting and to vote your
shares in person. The Proxy Statement explains/proting and the matters to be voted on in moraitd?lease read this Proxy
Statement carefully. We look forward to seeing sthe Annual Meeting

By Order of the Board of Directo

;_,..;:‘
if

John D. Danforth
Sr. Vice President, General Counsel and
Secretary

Los Altos, California
March 18, 2005

YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLE2E VOTE AT WWW.PROXYVOTE.COM,
CALL 1-800-690-6903, OR COMPLETE, SIGN, DATE AND RERN THE ENCLOSED PROXY
CARD AS PROMPTLY AS POSSIBLE IN THE ENCLOSED ENVERE
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Who May Vote

Voting Your Proxy

Discretionary Voting Power; Matters to be
Presented

RAMBUS INC.

PROXY STATEMENT
FOR
2005 ANNUAL MEETING OF STOCKHOLDER!

INFORMATION CONCERNING SOLICITATION AND VOTING

The enclosed proxy is solicited on behalf of thaioof Directors of Rambus Inc. (Rambus)
for use at Rambus’s 2005 Annual Meeting of Stoctted (the Annual Meeting) to be held
on Tuesday, May 3, 2005 at 10:00 a.m. local time, @& any postponement or adjournment
of the meeting. The purposes of the Annual Meedirggdescribed in the accompanying
Notice of Annual Meeting of Stockholde

The Annual Meeting will be held at the Westin Hdtelated at 675 EI Camino Real, Palo
Alto, California. Our principal executive officesealocated at 4440 EI Camino Real, Los
Altos, California 94022, our telephone number 80)6947-5000, and our Internet address is
www.rambus.com

These proxy solicitation materials and the enclosedual Report on Form 10-K for the
fiscal year ended December 31, 2004, includingniiie statements, were first mailed on or
about April 4, 2005, to all stockholders entitled/bte at the meeting. Stockholders may
obtain, for the cost of copying, a copy of any éiisito our Form 10« by writing to Rambu
Inc., 4440 EI Camino Real, Los Altos, Californied22, Attention: John D. Danforth, Sr.
Vice President, General Counsel and Secre

GENERAL INFORMATION ABOUT THE MEETING

You may vote at the Annual Meeting if you owned yshares as of the close of business on
March 7, 2005 (the Record Date). As of that datehad a total of 99,254,489 shares of
common stock outstanding, which were held of redyrdpproximately 998 stockholders.

of the Record Date, we had no shares of Prefeti@ck ®utstanding. You are entitled to one
vote for each share of our common stock that yon.:

If your shares of common stock are held by a brdbank or other nominee, you will receive
instructions from them that you must follow in orde have your shares vote

If you hold your shares in your own name as a hradieecord, you may instruct the proxy
holders how to vote your common stock

. voting via the internet at www.proxyvote.co
. voting by telephone al-80(-69(-6903, or,
. signing, dating and mailing the proxy card in tlestage-paid envelope that

we have providec

Of course, even if you vote your shares by proxy snay also choose to come to the
meeting and vote your shares in person. If youigeinstructions in your completed proxy
card, the proxy holders will vote your shares inaxdance with those instructions. If you ¢
and return a proxy card without giving specificimgtinstructions, your shares will be voted
“FOR" the two proposals to be voted on at the Annual Mge

We are not aware of any matters to be presentiéd &nnual Meeting other than those
described in this Proxy Statement. If any mattetsdescribed in this Proxy Statement are
properly presented at the meeting, the proxy heldelt use their own judgment to determ
how to vote your shares. If the meeting is adjodroepostponed, the proxy holders can vote
your shares on the new meeting date as well, ugtasfiave subsequently revoked y

proxy.
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Changing Your Vote If you would like to change your vote you can ddrsthe following ways

. deliver written notice of your revocation to ouecgetary prior to the Annual
Meeting;

. deliver a properly executed, later dated proxymache Annual Meeting; ¢

. attend the Annual Meeting and vote in pers

If a broker, bank or other nominee holds your shiayeu must contact them in order to find
out how to change your vot

Please note that your attendance at the meetiagdrof itself is not enough to revoke your
proxy.

Cost of this Proxy Solicitation We will pay the cost of this proxy solicitation. Wy, on request, reimburse brokerage
firms and other nominees for their expenses in foding proxy materials to beneficial
owners. In addition to soliciting proxies by maie expect that our directors, officers and
employees may solicit proxies in person or by tetere or facsimile. None of these
individuals will receive any additional or speat@mpensation for doing this, but they may
be reimbursed for reasonable -of-pocket expense

Meeting Quorum The Annual Meeting will be held if a majority of bautstanding shares of common stock
entitled to vote at the meeting are representgaiaon or by proxy

Our Voting Recommendations When proxies are properly dated, executed andmetiithe shares represented by such
proxies will be voted at the Annual Meeting in actance with the directions of the
stockholder. However, if no specific instructiome given, the shares will be voted in
accordance with the following recommendations af®oard of Directors

. “FOR” the election of J. Thomas Bentley, Mike Faratdy Kevin Kennedy,
and Geoff Tate as Class Il directors; :
. “FOR” the ratification of PricewaterhouseCooperdPLas our independent

registered public accounting firm for 20(

Abstentions, Withheld, and Broker Non- We treat shares that are voted “WITHHELD” or “ABSIW in person or by proxy as being:
Votes

. present for purposes of determining whether ormangiorum is present at the
Annual Meeting; ani
. entitled to vote on a particular subject mattehatAnnual Meeting; therefore

a “WITHHELD” or “ABSTAIN” vote is the same as votinagainst a proposal
that has a required, affirmative voting threshsla;h as proposal 2, but will
have no effect on proposal 1, the election of das€ll directors, who are
elected by a plurality of vote

If you hold your common stock through a broker, bheker may be prevented from voting
shares held in your brokerage account on some patg(a broker nomete) unless you hax
given the broker voting instructions. Shares #ratsubject to a broker non-vote are counted
for purposes of determining whether a quorum existsdo not count for or against any
particular proposa

-2



Deadline for Receipt of Stockholder
Proposals

Communication With the Board

Annual Meeting Attendance

Stockholders may present proposals for actionfatLeie annual meeting only if they comply
with the requirements of the proxy rules establisbg the SEC. Stockholder proposals,
including nominations for the election of directondich are intended to be presented by such
stockholders at our 2006 Annual Meeting of Stoclbod must be received by us no later than
February 2, 2006 to be considered for inclusiotheproxy statement and proxy card relatin
that meeting

In addition to the SEC rules and regulations, gdaws establish an advance notice procedure
for proposals that a stockholder does not wanttehincluded in our proxy statement relating to
a meeting. Generally for these proposals, inclydie nomination of a person for director, a
stockholder must provide written notice to our cogte secretary at least 90 days in advance of
the meeting

Moreover, your notice must contain specific infotima concerning the matters to be brought
before the meeting. We urge you to read our bylavisll in order to fully understand the
requirements of bringing a proposal or nominat

A copy of the full text of the bylaw provision réilag to our advance notice procedure may be
obtained by writing to our Corporate Secretaryl mstices of proposals by stockholders,
whether or not included in proxy materials, shdwdsent to Rambus Inc., 4440 El Camino F
Los Altos, CA 94022, Attention: Secreta

Our Board of Directors may be contacted by writioghem via regular mail at c/o Board of
Directors, Rambus Inc., 4440 El Camino Real, Law#ICA 94022. If you wish to contact our
Board of Directors or any member of the Audit Cortted to report questionable accounting or
auditing matters you may do so anonymously by utigmailing address and designating the
communication a“confidential’

Our process for handling communications to our BadrDirectors is as follows

Any stockholder communications that the Board isstieive will first go to the Secretary, who
will log the date of receipt of the communicatianveell as (for non-confidential
communications) the identity of the correspondardur stockholder communications I¢

Unless the communication is marked “confidentiti¢ general counsel will review, summarize
and, if appropriate, draft a response to the conication in a timely manner. The summary and
response will be in the form of a memo, which Wwiicome part of the stockholder
communications log that the general counsel maistaith respect to all stockholder
communications

The general counsel will then forward the origisi@ickholder communication along with the
memo to the board member(s) (or committee chdlireifcommunication is addressed to a
committee) for review

Any stockholder communication marked “confidentiafill be logged by the general counsel or
Secretary as “receivediut will not be reviewed, opened or otherwise hsldhe general couns
or Secretary. Such confidential correspondencebgiimmediately forwarded to the addressee
(s) without a memo or any other comment by the gdmm®unsel or Secretar

Members of the Company’s Board of Directors arét@u/but not required to attend the Annual
Meeting of Stockholders. The 2004 Annual Meetingtifckholders was attended by Directors
William Davidow, David Mooring, and Geoff Tat
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Nominees

Vote Required

Director Emeritus

Director Resignations

Information about the Director
Nominees and Other Directors

PROPOSAL ONE:
ELECTION OF DIRECTORS

Our Board of Directors is currently comprised aienmembers who are divided into two
classes with overlapping two-year terms. We have (4) Class | directors and five (5)
Class Il directors. At each annual meeting of shodéers, a class of directors is elected for
a term of two (2) years to succeed those direstigse terms expire on the annual meeting
date. A director serves in office until his or hespective successor is duly elected and
qualified or until his or her earlier death or gggation. Any additional directorships
resulting from an increase in the number of directuill be distributed among the two
classes so that, as nearly as possible, eachvalhssnsist of an equal number of directo
Any vacancy occurring mid-term will be filled bypgrson selected by a majority of the
other current members of the Board of Directorer€hs no family relationship between
any of our directors

Dr. William Davidow, a Class Il Director, has infoed us that he will not stand for re-
election at this Annual Meeting. As a result, f@lass Il directors are to be elected at the
Annual Meeting for a two-year term ending in 20Based upon the recommendation of
our Corporate Governance/Nominating Committee Bnard has nominated: J. Thomas
Bentley, Mike Farmwald, Kevin Kennedy, and Geoftélfor election as Class Il directo

If any of Mr. Bentley, Dr. Farmwald, Dr. Kennedy, Mr. Tate is unable or declines to
serve as a director at the time of the Annual Megtproxies will be voted for a substitute
nominee or nominees designated by the Board ocoirs.

Following the Annual Meeting, Mr. Davidow’s depaeufrom our Board of Directors will
create a vacancy in the Class Il directors clagg;mthe Board of Directors may fill by
appointment of the Board, or, in its discretiom@hate by decreasing the authorized
number of directors

Directors are elected by a plurality of the shamesent in person or represented by pro»
the meeting and entitled to vote on the electiodidctors. This means that the four
nominees who receive the greatest number of volebevelected. There are no cumulal
voting rights in the election of directol

In 2005, based upon the recommendation of the Catp&overnance/Nominating
Committee, our Board of Directors established a&&wor Emeritus program for certain
directors post-service to the Board of Directansigcognition of their service on our Board
of Directors, and to assist in continuity of mengbép on our Board of Directors.
Individuals are appointed as Director Emeritus by Board of Directors for renewable one
year terms. They will receive no compensatiordividuals who accept such appointm

to the position of Director Emeritus will providehasory and consulting services on certain
business matters as the Board of Directors mayrdete and may attend all meetings of
Board of Directors and participate in a non-votiiagacity at such meetings. Directors
Emeritus are subject to the same trading windowdsrastrictions as members of the Board
of Directors. On March 11, 2005, the Board appairide. Davidow as a Director Emeritus,
effective after the Annual Meetin

Charles Geschke whose term would have expirecea2@6 Annual Meeting, resigned
from our Board of Directors effective March 11, 80@s previously disclosed on a Form 8-
K, filed with the SEC on March 17, 20C

The following table contains information regardiihg Class Il nominees and other direc
as of March 11, 200!
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Nominees for Class Il Directors

Name Age Principal Occupation and Business Experience

J. Thomas Bentley 55 Mr. Bentley has served as a director of Rambusesviarch 11, 2005. He has been a
Managing Director at SVB Alliant (formerly AlliarRartners), a mergers and
acquisitions firm, since he co founded the firni890. Mr. Bentley holds a B.A.
degree in Economics from Vanderbilt University anillasters of Science in
Management from the Massachusetts Institute of i@olgy. Mr. Bentley is a director
and audit committee financial expert for Nanomsttiw., a nanotechnology design
company.

P. Michael Farmwald, Ph.D. 50 Dr. Farmwald has served as a director since codimgnRambus in March 1990. In
addition he served as Vice President and Chiefnfistsfrom March 1990 to
November 1993. Dr. Farmwald founded Skymoon Verstuaeventure capital firm, i
2000. In addition, Dr. Farmwald has founded otlgnisonductor companies,
including Matrix Semiconductor, Inc. in 1997. Barmwald holds a B.S. degree in
Mathematics from Purdue University and a Ph.D. amPuter Science from Stanford
University.

Kevin Kennedy, Ph.D. 49 Dr. Kennedy has served as a director of Rambug Zipcil 2003. He is currently
Chief Executive Officer and a director at JDS Umiph Corporation, a
communications equipment corporation. From Au@@§tl to September 2003, Dr.
Kennedy was the Chief Operating Officer of Openwa&ystems, Inc., a software
corporation. Prior to joining Openwave Systems,|Bt. Kennedy served seven years
at Cisco Systems, Inc., a networking corporatioostmecently as Senior Vice
President of the Service Provider Line of Busiress Software Technologies
Division, and 17 years at Bell Laboratories. Denedy is a director of Quantum
Corporation, and Openwave Systems,

Geoff Tate 50 Mr. Tate served as our Chief Executive Officer ubdinuary 2005 and currently serves
as Chairman of the Board of Directors. Mr. Tatevedras President, Chief Executive
Officer and director from May 1990 to December 192@®m February 1989 to
January 1990, Mr. Tate served as Senior Vice Reasihd Corporate Officer,
Microprocessor and Peripherals with Advanced MBavices, Inc. (AMD), a
semiconductor manufacturer. From 1979 to 1989, Mte served in various
marketing and product line management positions &WWID. Mr. Tate holds a B.S.
degree in Computer Science from the University lifefta and an M.B.A. from the
Harvard Graduate School of Business Administra
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Incumbent Class | Directors Whose Terms Expire in Q06

Name Age

Principal Occupation and Business Experience

Bruce Dunlevie 48

Mark Horowitz, Ph.D. 47

Harold Hughes 59

David Mooring 46

Information Regarding Director

Mr. Dunlevie has served as a director of Rambusesits founding in March 1990.
has been a General Partner of the venture capitaBlenchmark Capital since April
1996, and was a general partner of the ventureéatdipm Merrill, Pickard, Anderson
& Eyre from 1989 to 1996. He holds a B.A. degreélistory from Rice University
and a M.B.A. from Stanford University. Mr. Dunle\aéso serves on the boards of
palmOne, Inc., and several private compar

Dr. Horowitz has served as a director since co-fiimmRambus in March 1990. Dr.
Horowitz also served as a Vice President from Ma@90 to May 1994. Dr. Horowitz
has taught at Stanford University since 1984 wheres currently a professor of
Electrical Engineering and Computer Science. Hd$18l.S. and M.S. degrees in
Electrical Engineering from the Massachusetts tutgtiof Technology and received
Ph.D. in Electrical Engineering from Stanford Urrisigy.

Mr. Hughes has served as our Chief Executive Qfiggce January 2005 and as a
director since June 2003. He served as a Unita@SArmy Officer from 1969 to
1972 before starting his private sector career \nitbl Corporation, a semiconductor
corporation. Mr. Hughes held a variety of posisianithin Intel Corporation from
1974 to 1997, including Treasurer, Vice Presidémhi| Capital, Chief Financial
Officer, and Vice President of Planning and Logsti Following Intel, Mr. Hughes
was the Chairman and Chief Executive Officer ofd&mic, LLC. He also serves on
the boards of Berkeley Technology, Ltd., Xilinxclnand Remec, Inc. He holds a
B.A. from the University of Wisconsin and an M.B.#om the University of
Michigan.

Mr. Mooring has served as a director since DecerhB88. Mr. Mooring joined us in
1991 as the Vice President of Marketing and Saiédshas served in a variety of
executive roles at Rambus, including President fi®&®9 to 2004. In February 2005,
he discontinued his role as an executive officer laecame a part-time employee of
Rambus assisting on licensing, corporate developraed strategy. From 1989 to
1991, he served as Vice President of Marketing@alds at Vitesse Semiconductor.
From 1980 to 1989, Mr. Mooring held various saled then marketing management
positions at Intel Corporation. Mr. Mooring hold8&. degree in Economics from
Santa Clara University, an M.B.A. from Pepperdimevérsity and an M.S. degree in
Computer Engineering from the University of South€alifornia. Mr. Mooring also
serves as a board member of several private coem

The following table sets forth information with pest to each Director Emeritus. Dr.

Emeritus Davidow will serve as a director emeritus after Amnual Meeting as he is not
standing for r-election.

Name Age Principal Occupation and Business Experience

William Davidow, Ph.D. 69 Dr. Davidow was a director since we were foundeilarch 1990 and will serve until

this Annual Meeting. He served as chairman ofBbard of Directors until January
2005 and as a director thereafter. Since 1985DBvidow has been a general partner
of Mohr, Davidow Ventures, a venture capital firfacom 1973 to 1985, he held a
number of management positions at Intel Corporatimriuding Senior Vice President
of Marketing and Sales, Vice President of the Miomputer Division and Vice
President of the Microcomputer Systems Divisiom. Davidow holds A.B. and M.S.
degrees in Electrical Engineering from Dartmouthi€ie, an M.S. degree in Electri
Engineering from the California Institute of Teclogy, and a Ph.D. in Electrical
Engineering from Stanford University. He also ssras Chairman of the Board of
Directors of FormFactor, In
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Board Independence

Director Qualifications

Corporate Governance Principles

Executive Sessions Of the Independent
Directors

Committees of the Board

Board Meetings and Committees

The Board held a total of five meetings during 20@uring 2004, each Board member
attended 75% or more of the meetings of the Boaddodi the committees, if any, of which
was a membe

The Board has determined that each of the direatarept Harold Hughes, Chief Executive
Officer and Director; Mark Horowitz, Director; DalVMooring, Director; and Geoff Tate, ¢
former Chief Executive Officer and current Chairnmdrthe Board of Directors, has no
material relationship with Rambus (either direettya partner, stockholder or officer of an
organization that has a relationship with Rambusl)ia “independent” as defined under
NASD Rule 4200 and the applicable rules promulgatethe Securities and Exchar
Commission (the SEC

Except as may be required by rules promulgatedh&yNASD or the SEC, there are currently
no specific, minimum qualifications that must betimg each candidate for the Board of
Directors, nor are there any specific qualitieslalis that are necessary for one or more of
the members of the Board of Directors to poss

Rambus is committed to maintaining the highestdseats of business conduct and corporate
governance, which we believe are essential to nghaur business efficiently, serving our
stockholders well and maintaining Rambus’s intggritthe marketplace. Rambus has
adopted a code of business conduct and ethicsramtars, officers, and employees knowt
the Code of Business Conduct and Etr

During 2004, there were four sessions of the inddpet directors.

During 2004, the Board had three standing comnst

. an Audit Committee
. a Compensation Committee, &
. a Corporate Governance/Nominating Commit

The following describes each committee, its fungtits current membership, and the nun
of meetings held during 2004. Each of the commdteperates under a written charter
adopted by the Board. All of the committee charame available on Rambus’s website at
http://investor.rambus.com/governance/governance
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Audit Committee

Compensation Committee

Compensation Committee Interlocks and
Insider Participation

During 2004, the Audit Committee was comprised of Davidow, Mr. Dunlevie, and Mr.
Hughes, who served as Chairman of the Audit CoremittOn January 9, 2005, Mr. Hughes
discontinued his service on the Audit Committee mvhe was elected by the Board to sen
Chief Executive Officer of the Company. On Janu2y 2005, Dr. Farmwald was appointed
to the Audit Committee. On March 11, 2005, Mr. Bawume resigned as a member of the A
Committee and Mr. Bentley was appointed as Chairai@uch committee. Currently the
Audit Committee is comprised of Mr. Bentley, Dr.\bdow, and Dr. Farmwald. The Audit
Committee held eight meetings during 20

The Audit Committee oversees our corporate accograind financial reporting processes
controls, as well as our internal and external @udis duties include

. Providing the results of its examinations, and necendations derived from
these examinations, to the Board of Direct
. Outlining to the Board of Directors improvementsd®aor to be made, in

internal accounting control

Retaining the independent auditc

Reviewing information security policie

Overseeing investigations into complaints conceyfiinancial matters, an
Providing additional information and materials thaty be necessary to make
the Board of Directors aware of significant finalanatters that require
attention.

The Board of Directors determined Mr. Hughes, wliwed as Audit Committee Chairman
during 2004, until his appointment as Chief ExeatDfficer on January 9, 2005, was the
“Audit Committee financial expert.” As of March 12005, the Board of Directors
determined that Mr. Bentley is tI Audit Committee financial expe”

The Audit Committee’s role is detailed in the Au@bmmittee Charter, which was amended
and restated by the Board of Directors on MarckO0A4.

During 2004, the Compensation Committee was coragrig Mr. Dunlevie, Dr. Geschke, a
Dr. Kennedy. Dr. Geschke served as Chairman o€tirapensation Committee. Dr. Gesc
resigned from the Board of Directors on March 1dQ®2and Dr. Farmwald was appointed to
such committee. Currently, the Compensation Cotamis comprised of Mr. Dunlevie, Dr.
Farmwald, and Dr. Kennedy. Mr. Dunlevie is the i@han of the Compensation Committee.
The Compensation Committee, which met three tinued 2004, reviews and makes
recommendations to the Board of Directors regardihtprms of compensation to be
provided to the executive officers and directorRambus, including base compensation,
bonuses, and stock compensation. All memberseo€ttimpensation Committee are non-
employee, outside directors. Its duties inclu

. Monitoring the leadership development proc

. Reviewing and approving objectives relevant to exge officer compensatio

. Evaluating performance and determining the comp@nsaf executive
officers,

. Approving severance arrangements and other apjdicaveements for
executive officers, an

. Recommending to the Board director compensa

During fiscal year 2004, no interlocking relatioipsbxisted between any member of our
Compensation Committee and any member of any ottrapany’s board of directors or
compensation committee, nor has any such interhgcielationship existed in the past.
During fiscal year 2004, no member of the Compeéasaommittee is, or was formerly, an
officer or an employee of Rambt

-8



Director Compensation

Corporate Governance/ Nominating
Committee

Identifying and Evaluating Nominees For
Directors

During 2004, all non-employee directors receivedanual retainer paid in quarterly
installments. In 2004, all non-employee directarih the exception of the Audit Committee
Chair, were paid $25,000. In 2004, the Audit Cottemi Chair was paid $30,000. Directors
may also be reimbursed for expenses incurred wbitelucting business on behalf of
Rambus

All non-employee directors are eligible to recesteck options pursuant to the discretionary
option grant program in effect under the 1997 Stelga. The 1997 Stock Plan also provides
for an automatic grant of an option to purchas@@® shares of our common stock to each
new non-employee director. On March 11, 2005, Bémtley was granted an option to
purchase 40,000 shares of our common stock wittxarcise price equal to the closing price
of our common stock on the Nasdaq Stock Markeherdate of the grar

In addition, each non-employee director is autocaditi granted an option to purchase 20,000
shares (Subsequent Option) effective October 1saoli year provided he or she is then a
director and, provided further, that on such da&®hshe has served on the Board of Dire(

for at least six months. On October 1, 2004, DwiBaw, Mr. Dunlevie, Dr. Farmwald, Dr.
Geschke, Dr. Horowitz, Mr. Hughes and Dr. Kennedyeweach granted a Subsequent Option
with an exercise price equal to the closing pritRambus common stock on the Nasdaq
Stock Market on the date of the gre

During 2004, the Corporate Governance/Nominating@dtee was comprised of Dr.
Davidow, Dr. Farmwald, and Dr. Kennedy, with Dr.Mbow serving as Chairman of the
Corporate Governance/Nominating Committee. On Kark, 2005, Dr. Farmwald resigned
as a member of the Corporate Governance/Nomin@orgmittee, Mr. Bentley was
appointed to such committee and Dr. Kennedy wasiafga as the new Chairman of the
Corporate Governance/Nominating Committee. Culygetite Corporate
Governance/Nominating Committee is comprised of Bémtley, Dr. Davidow, and Dr.
Kennedy.

The Corporate Governance/Nominating Committee tvetdmeetings during 200.

The Corporate Governance/Nominating Committee reeenuds and approves Corporate
Governance Guidelines for Rambus to follow. Itdekitnclude

. Evaluating and making recommendations to the Boangterning the
appointment of directors to Board committe

Selecting Board committee chairs and committee amitipn,

Identifying best practices and recommending cotgogavernance principle
Overseeing the evaluation of the Board and manageraed

Proposing the Board slate for electi

The Corporate Governance/Nominating Committeezetilia variety of methods for
identifying and evaluating nominees for directtn.the event that vacancies on the Board of
Directors are anticipated, or otherwise arise cthramittee will consider various potential
candidates for director. Candidates may comedattention of the committee through
current Board members, professional search firtoskholders or other persons. Mr. Bent
was identified by Mr. Hughes. Prior to the idemifiion of Mr. Bentley, we had retained a
professional search firm to assist us in evaluadimg) identifying potential candidates for the
Board of Directors
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Consideration of Stockholder Nominees
to the Board

It is the policy of the Corporate Governance/NortimpCommittee to consider nominees
recommended by stockholders for election to ther@o&tockholder recommendations for
candidates to the Board of Directors must be dikat writing to Rambus Inc., Corporate
Secretary, 4440 El Camino Real, Los Altos, CA 94G2% must include: the candidate’s name,
age, business address and residence addressnthéatas principal occupation or employme
the number of shares of the company which are bzakf owned by such candidate, a
description of all arrangements or understandirg@éen the stockholder making such
nomination and any other person or persons (nasuo person or persons) pursuant to which
the nominations are to be made by the stockhotteajled biographical data and qualifications,
and information regarding any relationships betwibencandidate and the Company within the
last three years, and any other information rejatimsuch nominee that is required to be
disclosed in solicitations of proxies for electimfdirectors, or is otherwise required, in each
case pursuant to Regulation 14A under the Secsifiichange Act of 1934, as amended. A
stockholder’'s recommendation to the Secretary migstset forth: the name and address, as the:
appear on the Company’s books, of the stockholagimg such recommendation, the class and
number of shares of the Company which are bend#ficdaned by the stockholder and the date
such shares were acquired by the stockholder, atgrial interest of the stockholder in such
nomination, any other information that is requitede provided by the stockholder pursuant to
Regulation 14A under the Securities Exchange Adi9¥4, as amended, in his capacity as a
proponent to a stockholder proposal, and a statefren the recommending stockholder in
support of the candidate, references for the caeliind an indication of the candidate’s
willingness to serve, if electe
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Our History with
PricewaterhouseCoopers

Principal Accountant Fees and Service

Policy on Audit Committee Pre-
Approval of Audit and the Permissible
Non-Audit Services of Independent
Registered Public Accounting Firm

Independence of
PricewaterhouseCoopers LLP

Vote Required

PROPOSAL TWO: RATIFICATION OF APPOINTMENT OF INDEPE NDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Pricewaterhousp€wm LLP as the independent registered
public accounting firm to Rambus to audit our cditsded financial statements for the fiscal
year ending December 31, 20!

Although ratification by stockholders is not regdrby law, the Audit Committee has
conditioned its appointment of the independentstegéd public accounting firm upon the rec
of the affirmative vote of a majority of the votasly cast at the Annual Meeting. If the
stockholders do not ratify the appointment of ReiaeerhouseCoopers LLP, the Audit
Committee will reconsider its selectic

Notwithstanding its selection, the Audit Committeeits discretion, may hire a new indepenc
registered public accounting firm at any time dgrihe year if the Audit Committee believes
such a change would be in the best interest of Rarahd its stockholder

PricewaterhouseCoopers LLP (or its predecessompé&rsd& Lybrand L.L.P.) has audited our
financial statements since 1991. RepresentativesioéwaterhouseCoopers LLP may be pre
at the Annual Meeting to respond to appropriatestioes and to make a statement if they so
desire.

The aggregate fees billed for professional accogrgervices by PricewaterhouseCoopers LLP
for the fiscal year ended December 31, 2004, armkidber 31, 2003 are as follov

Fiscal Year Ended Fiscal Year Ended

December 31, 2004 December 31, 2003
Audit Fees (1 $ 798,70( $ 132,87!
Audit-Related Fees (¢ $ 5,00 $ 53,58:
Tax Fees (3 $ 174,05. $ 145,36(
All Other Fees $ 0% 0
Total Fees $ 977,75. $ 331,81t

(1) Audit Fees consist of fees for professional ses/iemdered for the audit of the Company’s
consolidated annual financial statements and rewietive interim consolidated financial
statements included in quarterly reports. In 2@Q4lit fees also include fees for
professional services rendered for the audits)ahéinagement’s assessment of the
effectiveness of internal controls over financeorting; and (ii) the effectiveness of
internal control over financial reporting. Thesed in 2004 were $602,6(

(2) Audit-Related Fees consist of fees for acquoisiservices, consultations and a Form S-8
filing.

(3) Tax Fees consist of tax return preparation andniieahtax advice

The Audit Committee’s policy is to pre-approve 106%@ll audit and permissible non-audit
services provided by the independent registerétigaccounting firm. These services may
include audit services, audit-related servicesstaxices and other services. Pre-approval is
generally provided for up to one year and any ereval is detailed as to the particular service
or category of services and is generally subjeet $pecific budget. The independent registered
public accounting firm and management are requogekriodically report to the Audit
Committee regarding the extent of services provigiethe independent registered public
accounting firm in accordance with this pre-apptpaad the fees for the services performed to
date. The Audit Committee may also -approve particular services on a -by-case basis

The Audit Committee has determined that the acdogrtdvice and tax services provided by
PricewaterhouseCoopers LLP are compatible with tamimg PricewaterhouseCoopers LLP’s
independence

The affirmative vote of a majority of the sharesgant and entitled to vote at the Annual
Meeting will be required to ratify the appointmerfitPricewaterhouseCoopers LLP as our
independent registered public accounting fi

The Board unanimously recommends that you vote “Fb&ratification of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for the fiscal



year ending December 31, 20!
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

Under the proxy rules of the SEC, a person whactliyer indirectly has or shares voting
power or investment power with respect to a segisitonsidered a beneficial owner of the
security. Voting power is the power to vote or diréhe voting of shares, and investment
power is the power to dispose of or direct the aligiion of shares. Shares as to which vc
power or investment power may be acquired withird&@s are also considered as
beneficially owned under the proxy ruli

The following table sets forth certain informatias of March 11, 2005, regarding beneficial
ownership of our Common Stock by (i) each person igtknown to us to own beneficially
more than five percent (5%) of our common stodke@ch director and each nominee for
election as a director of Rambus, (iii) each exgeubfficer named in the Summary
Compensation Table of this Proxy Statement, anda{ivof our current directors and office
as a group. The information on beneficial ownershifhe table and the footnotes is based
upon our records and the most recent Form 13F,dstdé@ 3D or 13G filed by each such
person or entity and information supplied to usbgh person or entity. Unless otherwise
indicated, each person has sole voting power aledseestment power with respect to all
shares beneficially owned, subject to communitypprty laws where applicable. Shares
subject to options which are exercisable withird&@s of March 11, 2005 are deemed to be
outstanding and to be beneficially owned by thes@erholding such options for the purpose
of computing the percentage ownership of such petsat are not deemed to be outstanding
and to be beneficially owned for the purpose of poting the percentage ownership of any
other persor

Percentage
Number of Options of
Shares Included Shares
Beneficially In Beneficial Beneficially
Name and Address of Beneficial Owner Owned (1) Ownership Owned (1)
PRIMECAP Management Company (2)
225 South Lake Avenue #400
Pasadena, California 911 9,552,35 9.6%
Stuart J. Steele (3)
436 South River Road
Bedford, New Hampshire, 031: 8,117,00. 8.2
Geoff Tate (4, 5,295,68! 2,463,73 5.2
David Mooring 2,184,49 1,605,33; 2.2
Laura Starl 393,64t 363,59 *
Robert K. Eulat 365,77 349,81
John Danfortt 262,16: 250,61« *
J. Thomas Bentley ( — —
William Davidow 917,64( 96,66¢ *
Bruce Dunlevie (6 731,15¢ 261,66 *
P. Michael Farmwali 2,981,76! 10,83: 3.C
Mark Horowitz 1,497,90 28,16¢ 1.t
Harold Hughe: 42,91 42,91 *
Kevin Kennedy 31,66¢ 31,66¢
All current directors and officers as a group (E8spns) (7 15,976,86 6,499,34! 15.1

*  (Less than 1%)
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(1)
(2)
(3)
(4)
()

(6)
(7)

Percentage of shares beneficially owned is basé®#61,606 shares outstanding as of March 11,.

As reported on Form 13F filed on February 11, 2!

As reported on Schedule 13G filed on January 2052

Includes 60,000 shares held of record by Mr. s wife, Colleen Thygesen Tate, as Trustee for tttaldren.

J. Thomas Bentley was elected to the Board of Birecon March 11, 2005. Mr. Bentley does not olvares exercisable currently or
within 60 days of March 11, 200

Includes 32,000 shares held by Mr. Dunlevie aggrifor his children
Includes 4,000 shares held in aggregate by immeeéaatily members of other officers not listed irsttable.
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EXECUTIVE OFFICERS OF THE COMPANY

Information regarding our executive officers aneittages and positions as of March 11, 2005, isaboad in the table below. Our executive
officers are appointed by, and serve at the dimeretf, the Board. There is no family relationshigtween any of our executive office

Name

Age

Position and Business Experience

John D. Danforth

Kevin S. Donnelly

Robert K. Eulau

Sharon E. Holt

47

43

43

40

Sr. Vice President, General Counsel and SecrdimyDanforth joined us in October
2001 as Sr. Vice President, General Counsel angt@eg. From 2000 to 2001, Mr.
Danforth was Sr. Vice President, General CounsglSactretary for Niku Corp., an
enterprise software applications company. From 183000, he served as Vice
President, General Counsel and Secretary of Ceehéibs, Inc., a manufacturer of PC
peripherals. From 1985 to 1994, Mr. Danforth wathuhe law firm of Morrison &
Foerster, becoming a partner in 1988. Mr. Danfbdhis a B.A. degree in History, t
Arts & Letters from Yale College and a J.D. froml@ubia Law School. He is a
member of the Bar Associations of California andviNéork.

Vice President, Engineering. Mr. Donnelly joineslim 1993. From October 2000 to
February 2005 he served as Vice President, Loggefhce Division. From November
1999 to October 2000, he served as Vice Presi@emsumer and Communications
Products Division, where he developed non-compudjmglications for RDRAM
interface solutions. From March 1999 to Novembe&9 Mr. Donnelly held the
position of Vice President, Platform Architectura&ziBion where he focused on the
design of 1/O circuits and management of circuiige groups. From January 1995
through March 1999 Mr. Donnelly was a Circuit Deslganger. Before joining
Rambus, Mr. Donnelly held engineering positionslational Semiconductor, Sipex,
and Memorex, over an eight year period. He holBsSa degree in Electrical
Engineering and Computer Sciences from the UnityeaiCalifornia, Berkeley, and
an M.S. degree in Electrical Engineering from SagelState Universit

Sr. Vice President, Finance and Chief Financiald@ff Mr. Eulau joined us in May
2001. He was appointed Sr. Vice President, Fina@hef Financial Officer in July
2001. From 1985 to 2001, Mr. Eulau held variousiicial and marketing managem
positions at Hewlett-Packard Company, most recehtlywas Vice President and CFO
of the Business Customer Organization. Mr. Eulwes on the board of Portal
Software, Inc. Mr. Eulau holds a B.A. degree in Mahatics from Pomona College
and a M.B.A. in Finance and Accounting from the \énsity of Chicago

Sr. Vice President, Worldwide Sales and MarketiMys. Holt has served as our
Senior Vice President, Worldwide Sales and Markgsiimce joining us in August
2004. From November 1999 to July 2004, Mrs. Helthvarious positions at Agilent
Technologies, Inc., an electronics instruments@ndrols company, most recently as
Vice President and General Manager, Americas Fgdrations, Semiconductor
Products Group. Prior to Agilent Technologies,. iMrs. Holt held various
engineering, marketing, and sales management gositit HewletPackard Compan
a hardware manufacturer. Mrs. Holt holds a B.§reke in Electrical Engineering,
with a minor in Mathematics from the Virginia Padghnic Institute and State
University.
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Name

Age

Position and Business Experience

Harold Hughes

Samir A. Patel

Michael Schroeder

Laura S. Stark

59

45

45

36

Mr. Hughes has served as our Chief Executive Qfiggce January 2005 and as a
director since June 2003. He served as a Unita@SArmy Officer from 1969 to
1972 before starting his private sector career \nitél Corporation, a semiconductor
corporation. Mr. Hughes held a variety of positianithin Intel Corporation from
1974 to 1997, including Treasurer, Vice Presidémhi| Capital, Chief Financial
Officer, and Vice President of Planning and Log#sti Following Intel, Mr. Hughes
was the Chairman and Chief Executive Officer ofd®eic, LLC. He also serves on
the boards of Berkeley Technology, Ltd., Xilinxclnand Remec, Inc. He holds a
B.A. from the University of Wisconsin and an M.B.#om the University of
Michigan.

Vice President, Engineering. Mr. Patel joined Ramim 1991. From November 19
to February 2005, he served as Vice PresidenteoiMtbmory Interface Division. Mr.
Patel held various engineering positions beformbeag Vice President, Memory
Interface Division in November 1999. Prior to RarapMr. Patel held various
positions of increasing responsibility at Sun Mgystems, Catalyst Semiconductor,
and National Semiconductor. Mr. Patel holds a Me&yree in Electrical Engineering
from the University of California, Santa Barbaragda B.S. degree in Electrical
Engineering from the Indian Institute of TechnoldgyBombay, India

Vice President, Human Resources. Mr. Schroedesdra®d as our Vice President,
Human Resources since joining us in June 2004m&pril 2003 to May 2004, Mr.
Schroeder was Vice President, Human Resourcesgydaihink, Inc. an online

service company. From August 2000 to August 2002 Schroeder served as Vice
President, Human Resources at Alphablox CorporaéiGoftware corporation. From
August 1992 to August 2000, Mr. Schroeder heldotegipositions at Synopsys, Inc., a
software and programming company, including CatifaiSite Human Resources,
Group Director Human Resources, Director Human Bess and Employment
Manager. Mr. Schroeder attended the UniversitWafconsin, Milwaukee and studi
Russian Languag

Vice President, Platform Solutions. Ms. Stark gairRambus in 1996 as Strategic
Accounts Manager, and held the positions of Stiatdgcounts Director and Vice
President, Alliances and Infrastructure, beforeiasisg the position of Vice President,
Memory Interface Division in October 2000, whictedield until February 2005. Pr
to Rambus, Ms. Stark held various positions ingdmiconductor products division of
Motorola, a communications equipment company, duairsix-year tenure, including
Technical Sales Engineer for the Apple sales teaginFéeld Application Engineer for
the Sun and SGI sales teams. Ms. Stark holds .adBdBee in Electrical Engineering
from the Massachusetts Institute of Technolc
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EXECUTIVE COMPENSATION

The following table sets forth information regamglithe compensation of our Chief Executive Officed aur next four most highly
compensated executive officers for services renterall capacities for the last three fiscal ye

In April 2003, we changed our fiscal year end fréeptember 30 to December 31. The three montheseptrthe interim period from
October 1, 2002 thru December 31, 2C

SUMMARY COMPENSATION TABLE

Annual Compensation Long-Term Compensation Awards
All Other
Securities Compensation

Restricted Stock Underlying %)

Name and Principal Position Year Salary Bonus (1) Awards (3) Options (#) )
Geoff Tate (3 CY 2004 $ 325,000 $ 414,19¢ — 100,00( $ 2,52¢
Chairman of the CY 2003 282,40( 277,98 — 350,00( 2,76(
Board of Director: Three-months 71,53¢ 88,35¢ — 400,00( 61%
FY 2002 270,00: 344,86( — 100,00( 2,61(
David Mooring (4) CY 2004 312,00 322,93( — 85,00( 2,22¢
Director CY 2003 312,00( 277,98 — 200,00( 2,76(
Three-months 75,00( 88,35¢ — 400,00( 39C
FY 2002 231,30t 343,91 — 100,00( 2,66(
Laura S. Starl CY 2004 225,00( 259,27¢ — 85,00( 2,22¢
Vice President CY 2003 200,12¢ 115,90t — 200,00( 2,76(
Platform Solution: Three-months 46,25( 44,20( — 100,00( 39C
FY 2002 178,75( 153,08¢ — — 2,66(
Robert K. Eulat CY 2004 250,00( 231,62: — 60,00( 2,22¢
Sr. Vice Presiden CY 2003 250,00( 170,83t — 70,00( 2,76(
Finance and Chie Three-months 60,00( 53,21¢ — 80,00( 39C
Financial Officer FY 2002 236,25( 202,96: — — 2,66(
John D. Danforth (5 CY 2004 250,00( 225,57 — 230,00( 2,22¢
Sr. Vice Presiden CY 2003 250,00( 143,00( — 70,00( 962
General Counsel ar Three-months 62,50( 42,51 — 80,00( 19¢
Secretary FY 2002 230,50¢ 133,89: — 550,00( 79€

(1) Earned for services during ye

(2) Consists of amounts paid by Rambus for (i) groumtiéfe insurance premiums and (ii) a 10% matctingtribution of the amount
each participant contributed to our 401(k) p!

(3) Mr. Tate resigned as Chief Executive Officer onutay 9, 2005. Currently he is a part-time, noneetige employee. Effective as of
January 27, 2005, Mr. Tate receives an annualysafé$162,000 and continues to receive standardamap benefits. He is not party
to an employment agreement with the Company. Imeotion with Mr. Tate's resignation, Mr. Hughes waapointed as Chief
Executive Officer. Mr. Hughes is scheduled to emsalary of $325,000 and a bonus of $325,000 i 2G®r more information about
Mr. Hughe! compensation, please refer to the Fo-K filed with the SEC on January 13, 20!

(4)  Mr. Mooring resigned as President on January 1642@®n February 7, 2005, Mr. Mooring ceased tamexecutive officer of the
Company. Please see the section titled “Chan@®»nfrol and Severance Agreements” on page 20 ftrdudetails on Mr. Mooring’
employment relationship with the Compa

-16-



EQUITY COMPENSATION PLANS

The following table provides information as of Ded#er 31, 2004 with respect to the shares of thegamyis common stock that may be
issued under the Compé’s existing equity compensation pla

A B Cc

Number of Securities
Remaining Available for

Number of Securities Future Issuance under
to be Issued upon Weighted-Average Equity Compensation Plans
Exercise of Exercise Price of (Excluding Securities
Outstanding Options, Outstanding Options, Reflected
Plan Category Warrants and Rights Warrants and Rights in Column A))
Equity Compensation Plans Approved by Security éidd1 17,486,44 $ 15.8¢ 1,788,72.
Equity Compensation Plans Not Approved by Security
holders 7,477,633 $ 17.1C 3,841,88.
Total 24,964,08 5,630,60!

(1)  This reflects our 1997 Stock Plan (the “1997 Plai)l 1997 Employee Stock Purchase (the “ESPP"g IB®7 Plan provides for an

annual increase in the number of Shares (as deifin®@97 Plan) reserved and available for issuamcker the 1997 Plan equal to the

lesser of (i) the number of Shares needed to re$termaximum aggregate number of Shares whichbrmayptioned and sold under
the 1997 Plan to 4,000,000 (after giving effeca iour-for-one split of the Registrant’s Commonckteffective June 15, 2000), (ii)

four percent (4%) of the outstanding Shares, dbeofast business day of such fiscal year, ordiigsser number of Shares determined

by the Board of Directors. The ESPP provides foaanual increase in the number of Shares (asatkiimthe ESPP) reserved and

available for issuance under the ESPP equal tesiser of (i) the number of Shares needed to e#t@ maximum aggregate number
of Shares which may be sold under the ESPP to D60after giving effect to a four-for-one splitthe Registrant’'s Common Stock

effective June 15, 2000), (ii) one percent (1%bhef outstanding Shares as of the last businesefdaych fiscal year, or (iii) a lesser
number of Shares determined by the Board of Dirsc

1999 Nonstatutory Stock Option Plan In October 1999, we adopted our 1999 NonstatuttmgkSOption Plan, which authorizes the
issuance of nonstatutory options to employees andudtants. The 1999 Nonstatutory Stock
Option Plan is our only equity compensation plaat thas not approved by our stockholders.

have reserved 14,800,000 shares of Common Stod&sfeance under the plan. The plan expires
ten years after adoption, and our Board of Direxctora committee designated by our Board of
Directors has the authority to determine to whorioms will be granted, the number of shares,
the vesting period, the expiration date, and thex@se price (which generally is the fair market

value at the date of gran
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OPTION GRANTS IN LAST FISCAL YEAR

The following table sets forth information regamglioptions granted during 2004 to each of the persamed in the Summary Compensation
Table.

Individual Grants

Potential Realizable Value at

Numb(_ar_ of % of Total Options Exercise Assumed Annual Rates of Stock
Usne(;::rlil;:ﬁz Granted to PF';'gf Price Appreciation For Option Term (1)
Options Employees in Share
Names Granted Fiscal Year (2) ?3) Expiration Date 5% 10%
Geoff Tate 100,00((4) 3.318: $24.0¢ 12/03/14 $1,511,86 $3,831,35
David Mooring 85,00((4) 2.820: 24.0¢ 12/03/14 1,285,08. 3,256,65:
Laura S. Starl 85,00((4) 2.820: 24.0¢ 12/03/14 1,285,08. 3,256,65:
Robert K. Eulat 60,00((4) 1.990¢ 24.0¢ 12/03/14 907,11¢ 2,298,81.
John D. Danfortt 100,00((5) 3.318: 31.1¢€ 01/30/14 1,959,63! 4,966,10:
40,00((6) 1.327: 31.1¢€ 01/30/14 783,85¢ 1,986,44.
20,00((7) 0.663¢ 31.1¢€ 01/30/14 391,92 993,22(
70,00((4) 2.322¢ 24.04 12/03/14 1,058,30- 2,681,95I

(1) Potential realizable value is based on the assemftiat our common stock appreciates at the amatekhown (compounded
annually) from the date of grant until the expibatof the ten-year term. These numbers are casézlilaased on SEC requirements and
do not reflect our estimate or projection of ouufe stock price

(2) We granted options to purchase 3,013,800 sharesnofmon stock to all employees during 20

(3) Unless otherwise indicated, options were grantexhatxercise price equal to the fair market vafuguo common stock at the date of
grant.

(4) Options granted vest ratably over 12 months in 2

(5) Options granted vest ratably over 24 months in 202005

(6) Options granted vest ratably over 12 months in 2

(7)  Options granted vest ratably over 12 months in 2
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AGGREGATED OPTION EXERCISES IN 2004 FISCAL AND FISCAL YEAR-END OPTION VALUES

The following table sets forth information with pegt to persons named in the Summary Compensadible Toncerning exercised and
unexercised options held as of December 31, Z

Number of Securities

Underlying Value of Unexercised

Unexercised Options at In-the-Money Options

Fiscal Year-End (1) At Fiscal Year-End (2)

Shares
Acquired Value
Name on Exercise Realized Exercisable Unexercisable Exercisable Unexercisable

Geoff Tate 31,53¢ $ 365,85 2,290,40! 1,185,00! $24,769,78 $7,704,36
David Mooring 613,00( 15,325,30 1,432,00! 1,020,00! 12,226,12 7,704,36!
Laura S. Starl 138,69! 2,674,7T: 312,26 550,00( 2,738,71. 3,699,76!
Robert K. Eulat 110,00( 1,680,48 305,87 402,12¢ 4,268,71. 4,291,76!
John D. Danfortt 140,00( 3,240,091 194,70 595,29° 2,147,61. 5,226,42

(1) Although some options are immediately exercisabteafl the shares subject to the option, any shameshased under such an option
are subject to repurchase by Rambus, at the egqrdie paid per share, in the event the optiorasas to provide services to Ram
prior to vesting in those share

(2)  Market value of underlying securities based ondbsing price of the Rambus Common Stock on Dece®bg2004 (the last trading
day of fiscal 2004) on the Nasdaq Stock Market28.80 minus the exercise prit
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Change of Control and Severance
Arrangements

10b5-1 Trading Plans

Mr. Mooring, a Rambus Director and former Presidentered into an employment agreement
with the Company dated January 14, 2004. Durinditeeyear, Mr. Mooring received cash
compensation equal to his 2003 base salary of $302and a target bonus subject to Rambus’s
normal payroll practices. After January 14, 200&, agreement allowed for Mr. Mooring to
convert to a part-time basis, which occurred onr&raly 7, 2005. During the part-time period of
a year, Mr. Mooring will receive a salary and bopus-rated against his 2004 full-time
compensation, based upon the percentage of ful-mployment, which would not be less than
50%, and is currently 70%. The agreement may beneetd by the mutual agreement of Mr.
Mooring and the Company. During his employmenhwis, Mr. Mooring is entitled to
participate in all applicable employee benefit pergs.

Under the employment agreement, if Mr. Mooring’spbmgment is terminated prior to January
17, 2006 either (i) without “cause” by the Compatiiy;by Mr. Mooring for “good cause”; or

(iii) as a result of Mr. Mooring'’s “disability” (asuch terms are defined in the agreement) then,
providing Mr. Mooring is bound by a specific Relead Claims Agreement, any shares held by
Mr. Mooring subject to any vesting would acceleratel become immediately exercisable as if
he had remained employed by us through JanuargQD&.

The following persons currently have 10b5-1 traditens in place: John Danforth, William
Davidow, Robert Eulau, Mark Horowitz, David Moorirend Geoff Tate
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Section 16(a) Beneficial Ownership
Reporting Compliance

Section 16(a) of the Securities Exchange Act rexguiur executive officers, directors and ten
percent stockholders to file reports of ownershig ehanges in ownership with the SEC. The
same persons are required to furnish us with cagiai Section 16(a) forms they file. Based
solely on our review of these forms, we believe thaing fiscal 2004 all of our executive
officers, directors and ten percent stockholderspl@®d with the applicable filing requirements,
except that a late Form 4 was filed on behalf afrbaS. Stark. The Form 4 was related to Ms.
Stark’s exercise of employee stock options on April2004. This Form 4 was filed upon
discovery that such report was not timely fil

Certain Relationships and Related Transactions

In October 2002, Rambus licensed its serial lihitwlogy to Universal Network Machines, |

in exchange for a license fee and royalties basddriversal Network Machines, Inc.’s sales of
products incorporating the licensed technologyis Bgreement was approved by a majority of
the independent and disinterested members of taedB@Bruce Dunlevie, a member of our
Board, is a director of Universal Network Machinks,.

In December 2002, Rambus engaged Enigma Semicandirat. to provide services to Rambus
in exchange for a service fee. In February 20@8nBus purchased 1,894,837 shares of Ser
preferred stock of Enigma for an aggregate valug460,000. As of December 31, 2003, the
closing of the Series A Preferred Stock financiRgmbus’s ownership interest represented
approximately 14.9% of the outstanding shares offia. In May 2003, Rambus licensed its
serial link technology to Enigma in exchange fdicanse fee and royalties based on net sales of
Enigma products incorporating the licensed techgaldKevin Donnelly, our Vice President,
Engineering was a director of Enigma until his gasition from such board in April 20C

In February 2003, Rambus licensed its serial leghhology to Raza Microelectronics, Inc. in
exchange for a license fee, engineering fees ayalties based on Raza Microelectronics, Inc.’s
sales of products incorporating the licensed teldgyo In November 2003, Rambus signed an
amendment to its serial link technology agreemetit Raza Microelectronics, Inc. in exchange
for an additional license fee, engineering feed, rayalties based on Raza Microelectronics
Inc.’s sales of products incorporating the licensedreldyy. This amendment was approvec

a majority of the independent and disinterested bemof the Board. Bruce Dunlevie, a
member of our Board, is a director of Raza Microgtmics, Inc
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Audit Committee

Audit Committee charter

Financial Expert

Report of the Audit Committee

Review with Management

Review and Discussions with the
Independent Registered Public
Accounting Firm

Conclusion

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The information regarding our Audit Committee s@thi below shall not be deemed to be
“soliciting material” or to be “filed” with the Swmirities and Exchange Commission, nor shall
such information be incorporated by reference amtg future filing under the Securities Act of
1933, as amended, or the 1934 Securities Exchaog@a#amended, except to the extent the
specifically incorporate it by reference in sudm§.

The Board adopted and approved a new charter éoftidit Charter Committee in January
1998. In November 2002, the Board amended thetAtminmittee charter. The Board amer
and restated the Audit Committee Charter in Maf@®42to bring the charter into compliance
with the final rules of the SEC and NAS

The Board of Directors determined Mr. Hughes, wawad as Audit Committee Chairman
during 2004, until his appointment as Chief ExeatDfficer on January 9, 2005 was the “Audit
Committee financial expert” as defined in Item 491¢f Regulation S<. As of March 11, 200!
the Board of Directors determined that Mr. Benitethe “Audit Committee financial expert” as
defined in Item 401(h) of Regulatior-K.

The following is the report of the Audit Committekthe Board of Directors with respect to our
audited financial statements for the fiscal yeateghDecember 31, 2004, which include our
consolidated balance sheets as of December 31,8D2003 and the related consolidated
statements of operations, stockholders’ equity@mdprehensive income, and cash flows for
each of the twelve months ended December 31, 208@Dacember 31, 2003, and the three
month transition period from October 1, 2002 to &maber 31, 2002, which is unaudited, and the
notes theretc

The Audit Committee has reviewed and discussecuodited financial statements with
managemen

The Audit Committee has discussed with Pricewatgsb@oopers LLP, our independent
registered public accounting firm, the matters megflto be discussed by SAS 61 (Codification
of Statements on Auditing Standards), as may befiaddr supplemented, which includes,
among other items, matters related to the condutteoaudit of our financial statemen

The Audit Committee has also received written disates and the letter from
PricewaterhouseCoopers LLP required by Independ8taredards Board Standard No. 1
(Independence Discussions with Audit Committeed)i¢tv relates to the auditors’ independence
from us and our related entities), as may be medlifir supplemented, and has discussed with
PricewaterhouseCoopers LLP its independence froi

Based on the review and discussions referred teealtbe Audit Committee recommended to
Board that our audited financial statements baunied in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2004 for filirtly the Securities and Exchange
Commission

Respectfully submitted b

THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTOR:!

William Davidow
P. Michael Farmwal
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Members and Purpose of Compensatic
Committee

Compensation Philosophy and Policies

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee (the “Committee”) adstérs, determines, and reviews the
compensation program for the Chief Executive Offic¢her officers, key executives, and
outside directors, including the executive officksted on the Summary Compensation Table
(the “named executives”). The Committee also s&es the administration of general employee
benefit plans, including the Company’s employeetgqrompensation plan and the employee
stock purchase plan. The Committee has the aujtorietain and terminate any independent,
third-party compensation consultant and to obtadlependent advice and assistance from
internal and external legal counsel, accountingathdr advisors

Three independent, non-employee directors serdbe@ommittee, which currently consists of
directors Bruce Dunlevie, P. Michael Farmwald, &sdin Kennedy. The Compensation
Committee sets policy and administers our cashegity incentive programs for the purpose of
attracting and retaining highly-skilled executia® key employees who will promote our
business goals and build long-term stockholderezaline Compensation Committee is also
responsible for reviewing and making recommendattorthe Board regarding all forms of
compensation for our executive office

The policy of the Committee is to ensure that tloenfany’s executive compensation programs
support the Company’s primary objective of creatmatue for its stockholders. Accordingly, the
policy of the Committee is to attract and retaiy kersonnel through the payment of compet
base salaries and to encourage and reward perfoentarough bonuses and stock ownership.
Rambus has structured its compensation and bepediggams to motivate the management t
to achieve or exceed key objectives by making aifségnt portion of individual compensation
directly dependent on the Company’s achievemefihahcial goals, and by providing
significant rewards for exceeding those goals. Chenmittee believes the Company’s
compensation and benefits programs promote manag&naehievement of key objectives on a
sustained basis and provide an effective meanstareing lon-term stockholder returi

The Committee and Management utilize peer grouppasisons and benchmarking surveys to
provide a reliable indicator of Rambus’s compemsagirograms in the marketplace. The peer
group comparision utilizes metrics available frdra following companies: Actel Corp., Artisan
Components Inc., Ceva Inc., DSP Group Inc., Forrdfdnc., InterDigital Communications
Corporation, MIPS Technologies Inc., Magma Desigitofnation Inc., OmniVision
Technologies Inc., Pixelworks Inc., Tessera Teabgiels, and Virage Logic Corp. The
Committee also uses benchmarking surveys that emsummarized data levels of base salary,
equity-based and other long-term incentives. Thenitee feels that peer group comparisons,
and benchmarking surveys provide an acceptablecrefe for the purposes of assessing
Rambu’s compensation objective

In 2004, Management hired Compensia, Inc., an iadéent, third-party compensation
consultant to assist the Committee in evaluatisgutrrent compensation prograr

-23-



Annual Salary

Annual Cash Bonus

Equity Compensation

The Committe’s objectives are t

. use total compensation (salary plus annual cashg)da recognize each
officer's scope of responsibility, role in the onggation, experience,
performance and contributio

. utilize a combination of equity based incentived aampensation to promote
long-term growth, success, and stockholder ve

. ensure that the total compensation program willivate, retain and attract
executives of outstanding abilities; &

. ensure that current cash and equity incentive appities are competitive with
comparable companie

The annual salary for officers and employees isrd@ned relative to job scope, past and
present contributions for performance, compensdtosimilar positions at peer and/or other
high-technology companies, and individual factofée emphasize pay-for-performance in all
components of compensation, making salary adjugsrissed on individual employee
performance relative to compensation levels amomgl@yees in similar positions in the
defined talent market. In 2004, annual salaryesgnted 50% of the annual total target cash
for our CEO, and between 56% to 63% for other effic

The Committee reviews officer salaries annually. identify compensation practices for
similar officer positions among other high-techrgyl@ompanies, the Committee used
compensation information provided in independdritdtparty, published surveys. The
Committee also considered Company and Businesspérfitrmance, incumbent performal
and experience, relative levels of pay among tfiees, and recommendations from the C
and the Compar's Human Resources ste

The Committee rewards achievement at specifieddefdinancial and individual
performance. Each officer has a target bonus kalis competitive with target bonuses for
similar positions reported in our independent,dtparty surveys. The Committee’s
independent compensation consultant also revieletarget bonus levels and reported tc
Committee that the targets are competitive in camapa to the peer group specified in
“Compensation Philosophies and Poli’ earlier in this report

The Committee believes that financial performarsca key measurement in determining
bonus awards

Ownership of our Common Stock is a key elemenixetative compensation. Our officers
and other employees are eligible to participatiné1997 Stock Plan and the 1997 Employee
Stock Purchase Plan (the Purchase Plan). Non-exeafficer employees are also eligible to
participate in the 1999 Stock Plan. The 1997 Sflek permits the Board or the
Compensation Committee to grant restricted stadkksoptions, stock purchase rights and
Common Stock Equivalents to employees, includinecative officers, on such terms as the
Board or the Compensation Committee may deterniine.1999 Stock Plan permits the
Board or the Compensation Committee to grant stetions to employees on such terms as
the Board or the Compensation Committee may deterriiihe Compensation Committee has
authority to grant and administer stock optionalt@f our employees

Rambus grants options to substantially all emplsy€Ehe practice is essential to the success
of the Company, enabling Rambus to attract andrretaighly talented and marketable
employee population, and enabling clear employead@n building shareholder val
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401(k) Plan

Egalitarian Culture

Committee Actions During 2004

Section 162(m)

In determining the size of a stock option grara teew officer or other new key employee, the
Compensation Committee takes into account equittjcg@ation by comparable employees
within Rambus, external competitive circumstanaes ather relevant factors. These options
typically vest ratably over 60 months and thus negthe employee’s continuing service to the
Company. Additional options may be granted toentremployees to reward performance or to
provide additional unvested equity incentives. Vasting of these additional stock options
usually will not begin until previous option grartave become fully vested, at which point they
will generally vest ratably over a one or two ypariod.

In 2004, grants to executive officers, with theeption of grants for new hires and performance
based grants, were made in the fourth quarter @4 20n determining the grants for each offic
the Committee considered each officer's performarakcontribution during the fiscal year,
analyses reflecting the value delivered, and coitipepractices

The Purchase Plan permits employees to acquireazumon stock through payroll deductions
and promotes broi-based equity participation throughout Ramt

The Committee believes that these stock plans #tigrinterests of the employees with the long-
term interests of the stockholde

The Company also maintains a 401(k) Plan to proxétieement benefits through tax deferred
salary deductions for all employees. We contrilautedditional 10% of each employee’s
contributions on a quarterly basis. The contrimutinade by us is immediately vest

Rambus seeks to maintain an egalitarian cultuits ifacilities and operations. Officers are not
entitled to operate under different standards titaer employees. We do not provide officers
with reserved parking spaces or separate dinirgghar facilities, nor do we have programs for
providing personal-benefit perquisites to officemsch as permanent lodging, personal
entertainment or family travel. Our health care atiter insurance programs are the same for all
eligible employees, including officer

The Committee and Company Management collaboratesweral initiatives during 2004 that
further evolve and enhance the governance andnaéighof compensation and benefit practices
with the interests of stockholde

The Committee has considered the potential futfieets of Section 162(m) of the Internal
Revenue Code of 1986, as amended. Section 162(it3 the deductibility by public companies
of certain executive compensation in excess of #lomper executive per year, but excludes
from the calculation of such $1 million limit ceirleelements of compensation, including
performanc-based compensation, provided that certain requinésrege mel

None of our executive officers approached the $iliamilimit in fiscal 2004. However, th
provisions of Section 162(m) merit current considien because, under certain circumstances,
the difference between the fair market value aedetkercise price of options granted in the
present time period, measured at the time of eserciould be included in the calculation under
Section 162(m) of the executive officers’ compeiogain the time period in which the exercise
occurs.
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2004 Executive Compensation

2004 Chief Executive Officer
Compensation

This result can be avoided if the plans under wkiath options are granted comply with certain
requirements at the time of grant, including adstiattion by a committee consisting solely of
two or more outside directors and stockholder aygirof the terms of the plan, including
approval of an annual limit stated in the plan o number of shares with respect to which
options may be granted to any employee. Our 198zk3®lan has been designed and
administered to meet these requirements. We havatteonpted to structure other elements of
executive compensation to qualify as performansett@ompensation for purposes of Section
162(m).

Our executive compensation philosophy is that Isat&y and cash bonuses should reflect our
overall financial and non-financial performance émat non-cash compensation should be
closely aligned with stockholder interes

Geoff Tate joined us as President and Chief Exeeifficer in 1990 and served as Chief
Executive Officer during 2004. Mr. Tate does notdhan employment or severance agreement
with us. In setting Mr. Tate’s compensation, ther@ensation Committee, in addition to
considering the factors for all executive officdescribed above, also considers data reflecting
comparative compensation information from other pames

In 2004, Mr. Tate’s compensation was based on weradl performance in relation to goals set
in the beginning of the year. This amount, in addito annual incentives, was estimated to
provide an annual cash compensation level at taeage compensation amounts as the above
mentioned comparable companies. In setting thisumty¢he Compensation Committee took
account (i) its belief that Mr. Tate was a ChiefEutive Officer of a leading technology
company who has significant and broad-based expegin the semiconductor industry, (i) the
scope of Mr. Tate’s responsibility, and (iii) the&d'’s recognition that Mr. Tate has positioned
the Company for sustained long-term growth. Congidethese factors, in 2004, Mr. Tate was
granted options to purchase 100,000 shares of canstogk. These options vest ratably over
the 12 months in January 2009. The Compensationn@ttee has determined this grant is
consistent with competitive practices and closébynaMr. Tate’s interest with those of our
stockholders

During the year ended December 31, 2004, Rambus\azhseveral, of its corporate objectives,
that the Compensation Committee had establishetttsure Mr. Tate’s performance. The
Compensation Committee then analyzed Mr. Tate'widdal performance as exceeding
expectations, primarily reflecting his success anfbu’s achievement of these goe

Based upon our review, we found the compensatidgheoChief Executive Officer and the other
executive officers to be reasonable and not exoes

Respectfully submitted b

THE COMPENSATION COMMITTEE OF THI
BOARD OF DIRECTORS

Bruce Dunlevie, Chairma
Kevin Kennedy

-26-



PERFORMANCE GRAPH

The following graph compares the cumulative toghlim to stockholders on our common stock
with the cumulative total return of the Nasdaq &tbtarket Index-U.S. (Nasdag US Index), the
RDG Semiconductor Composite Index and, through Bides 31, 2004. The graph assumes that
$100 was invested on September 30, 1999, in ounmmnstock, the Nasdaq US Index, and the
RDG Semiconductor Composite Index, including regtrent of dividends. No dividends have
been declared or paid on our common stock. Hisgidck price performance is not necessarily
indicative of future stock price performan

COMPARISON OF 63 MONTH CUMULATIVE TOTAL RETURN*
AMONG RAMBUS INC., THE NASDAQ STOCK MARKET (U.S.)NDEX
AND THE RDG SEMICONDUCTOR COMPOSITE INDEX
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* $100 invested on 9/30/99 in stock or index-indhgdreinvestment of dividends.
Fiscal year ending December 31.
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OTHER MATTERS

The information contained above under the capti®eport of the Compensation Committee of
the Board of Directors” and “Performance Graph”lshat be deemed to be “soliciting material”
or to be “filed” with the SEC, nor will such infoation be incorporated by reference into any
future SEC filing except to the extent that we $ipeadly incorporate it by reference into such
filing

The Board does not know of any other matters tprbeented at the Annual Meeting. If any
additional matters are properly presented or otlserallowed to be considered at the Annual
Meeting, the persons named in the enclosed probyhaie discretion to vote shares they
represent in accordance with their own judgmengurh matter

It is important that your shares be representédeaieeting, regardless of the number of shares
which you hold. You are, therefore, urged to exeautd return, at your earliest convenience, the
accompanying proxy card in the envelope which enkenclosec

BY ORDER OF THE BOARD OF DIRECTOR

Los Altos, Californie
March 18, 200:
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rRambus.

RAMBUS INC.
4440 EL CAMINO REAL
LOS ALTOS, CA 94022

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructi@nd
for electronic delivery of information up until BR P.M
Eastern Time on May 2, 2005. Have your proxy card i
hand when you access the web site and follow the
instructions to obtain your records and to create a
electronic voting instruction forn

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gotin
instructions up until 11:59 P.M. Eastern Time orny\a
2005. Have your proxy card in hand when you cadl an
then follow the instruction:

VOTE BY MAIL -

Mark, sign and date your proxy card and return thie
postage-paid envelope we've provided or return to
Rambus Inc., ¢c/o ADP, 51 Mercedes Way, Edgewood,
NY 11717.

KEEP THIS PORTION FOR YOUR RECOREL

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

RAMBUS INC.
For To withhold authority to vote, mark “For All
1. Election of Class Il Director All Except  Except” and write the nominee’s number for whom
i you would like to withhold authority to vote for «
Nominees 01) J. Thomas Bentle O the line below.

02) P. Michael Farmwal

03) Kevin Kenned

04) Geoff Tate

For Against Abstain

2. Ratification of appointment of PricewaterhouseCaspé P as the independent O O O

registered public accounting firm of the Companytfe year ending December

31, 2005,

Please sign exactly as your name appears above.
When shares are registered in the names of two or
more persons, whether as joint tenants, as
community property or otherwise, both or all of
such persons should sign. When signing as
attorney, executor, administrator, trustee,
guardian or in another fiduciary capacity, please
give full title as such. If a corporation, please

sign in full corporate name by President or other
authorized person. If a partnership, please sign

in partnershi’s name by authorized pers:

Signature [PLEASE SIGN WITHIN BOX Date



Signature (Joint Owner: Date



Rambus Inc.
PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 3, 2005.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF RAMBUS INC.

The undersigned stockholder of Rambus Inc., a Delaworporation (the “Company”), hereby acknowledgeeeipt of the Notice of Annual
Meeting of Stockholders and accompanying Proxye&tant, each dated March 18, 2005 and hereby appgarbld Hughes and John
Danforth, and each of them as proxies and attorimefact, each with full power of substitution arelsubstitution to represent the
undersigned at the Annual Meeting of Stockholdé®Rambus Inc. to be held on May 3, 2005 at 10:0@,docal time, at the Westin Palo
Alto Hotel, 675 El Camino Real, Palo Alto, Calife@r®4301, and at any adjournment or postponemengdti, and to vote all shares of
Common Stock of the Company held of record by theéeusigned as hereinafter specified upon the pedpdisted on the reverse side.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED HEREIN. IF NO
SPECIFICATION IS MADE, THIS PROXY WILL BE VOTED “FO R” THE PROPOSALS ON THE REVERSE SIDE AND, AS
THE PROXIES DEEM ADVISABLE, ON SUCH OTHER MATTERS A S MAY PROPERLY COME BEFORE THE MEETING OR
MAY OTHERWISE BE ALLOWED TO BE CONSIDERED AT THE ME ETING.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” EACH OF THE PROPOSALS OUTLINED ON
THE REVERSE SIDE.

IN ORDER TO ASSURE YOUR REPRESENTATION AT THE ANNUA L MEETING OF STOCKHOLDERS, PLEASE MARK,
SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY IN T HE ENCLOSED ENVELOPE.

SEE REVERSE SEE REVERSE
SIDE CONTINUED AND TO BE SIGNED ON REVERSE SID SIDE
End of Filing
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