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rrambus.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 19, 2007

To our stockholders:
You are cordially invited to attend the 2007 Annhideting of Stockholders of Rambus Inc. The Anriakting will be held on:

Date: Wednesday, December 19, 2(
Time: 10:00 a.m., local tim
Place: Westin Hotel

675 El Camino Real
Palo Alto, California 9430
The following matters will be voted on at the Anhieeeting:
1. Election of five Class Il director:
2. Ratification of PricewaterhouseCoopers LLP as ndependent registered public accounting firm;
3. Such other business as may properly come befor&rtheal Meeting or any adjournment or postponenoéitihte meeting

We are not aware of any other business to comed#ie meeting.

These items of business are more fully describeldarProxy Statement which accompanies this Naticennual Meeting.

Only stockholders of record as of November 21, 2008y vote at the Annual Meeting. Whether or nat ptan to attend the meeting,
please vote atww.proxyvote.comcall 1-800-690-6903 or complete, sign, date atdrn the accompanying proxy card in the enclosed
postage-paid envelope. Returning the proxy car@ 8@T deprive you of your right to attend the megtnd to vote your shares in person.
The Proxy Statement explains proxy voting and tla¢tens to be voted on in more detail. Please rigiadProxy Statement carefully. We look
forward to seeing you at the Annual Meeting.

By Order of the Board of Directo

Thomas R. Lavelle
Sr. Vice President, General Counsel and
Secretary

Los Altos, California
November 27, 200

YOUR VOTE IS IMPORTANT
WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEA SE VOTE AT
WWW.PROXYVOTE.COM , CALL 1-800-690-6903, OR COMPLETE, SIGN, DATE AND
RETURN THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE ENCLOSED ENVELOPE
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RAMBUS INC.
PROXY STATEMENT
FOR
2007 ANNUAL MEETING OF STOCKHOLDERS

INFORMATION CONCERNING SOLICITATION AND VOTING

The enclosed proxy is solicited on behalf of themloof Directors of Rambus Inc. (“Rambus” or “w&ys” or the “Company”) for use
at our 2007 Annual Meeting of Stockholders (the fidal Meeting”) to be held on Wednesday, DecembeP@97 at 10:00 a.m. local time,
and at any postponement or adjournment of the mgeefine purposes of the Annual Meeting are destrilnéhe accompanying Notice of
Annual Meeting of Stockholders.

The Annual Meeting will be held at the Westin Hdtelated at 675 El Camino Real, Palo Alto, CalifartOur principal executive
offices are located at 4440 El Camino Real, Los#lCalifornia 94022, our telephone number is (8811)-5000, and our Internet address is
www.rambus.com.

These proxy solicitation materials and the enclosaadual Report for the fiscal year ended Decemlie2806, including our Annual
Report on Form 10-K for the year ended DecembelBa6 (the “Form 10-K”) were first mailed on or aibdNovember 27, 2007, to all
stockholders entitled to vote at the meeting. Stotders may obtain, for the cost of copying, a copginy exhibits to the Form 10-K by
writing to Rambus Inc., 4440 El Camino Real, Loso8] California 94022, Attention: Secretary.

GENERAL INFORMATION ABOUT THE MEETING

Who May Vote You may vote at the Annual Meeting if you owned yshares as of the close of business
on November 21, 2007 (the “Record Date”). As ot tiete, we had a total of 105,045,215
shares of common stock outstanding, which were dietdcord by approximately 827
stockholders. As of the Record Date, we had noeshair preferred stock outstanding. You
are entitled to one vote for each share of our comstock that you owr

Voting Your Proxy If your shares of common stock are held by a brdbkank or other nominee, you will
receive instructions from them that you mfollow in order to have your shares vot

If you hold your shares in your own name as a hradfieecord, you may instruct the proxy
holders how to vote your common stock
. voting via the internet avww.proxyvote.con
. voting by telephone al-80C-69(-6903, or
. signing, dating and mailing the proxy card in tlostage-paid envelope that we
have provided

Even if you vote your shares by proxy, you may alsoose to come to the meeting and
vote your shares in person. If you provide insiarg in your completed proxy card, the
proxy holders will vote your shares in accordandd whose instructions. If you sign and
return a proxy card without giving specific votimgtructions, you

1
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Discretionary Voting Power; Matters to be
Presented

Changing Your Vote

Cost of this Proxy Solicitation

Meeting Quorum

Our Voting Recommendations

shares will be vote"FOR” the two proposals to be voted on at the Annual Mge

We are not aware of any matters to be presentie &tnnual 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
determine how to vote your shares. If the meetnadjourned or postponed, the proxy
holders can vote your shares on the new meetirggatatvell, unless you have subseque
revoked your proxy

If you would like to change your vote you can ddrsthe following ways

. deliver written notice of your revocation to ourc8stary 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 |
out how to change your vot

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

We will bear the cost of this proxy solicitatiom. &ddition to soliciting proxies by mail, we
expect that our directors, officers and employeay solicit proxies in person or by
telephone or facsimile. None of these individuallé neceive any additional or special
compensation for doing this, but they may be reirabd for reasonable out-of-pocket
expenses. We have also hired The Altman Group,(1Attman”) to help us solicit proxies
from brokers, bank nominees and other instituti@vahers. We expect to pay Altman a
of up to approximately $75,000 for its servicesluding out-of-pocket expenses, in the
event that Altman is required to provide additios@ivices in response to third-party
proposals brought before the Annual Meet

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

When proxies are properly dated, executed andmetlithe 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, P. Michael FaahwPh.D., Penelog
A. Herscher, Kevin Kennedy, Ph.D. and David Shiigle Class Il directors; at

2
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Abstentions, Withheld, and Broker Nor-
Votes

Deadline for Receipt of Stockholdel
Proposals

“FOR” the ratification of PricewaterhouseCooperdPLas our independent
registered public accounting firm for the fiscahyending December 31, 20(

We treat shares that are voted “WITHHELD” or “ABSIW in person or by proxy as
being:

. present for purposes of determining whether orangdiorum is present at the
Annual Meeting; ani

. entitled to vote on a particular subject mattethatAnnual Meeting; therefore a
“WITHHELD” or “ABSTAIN” vote is the same as votinggainst a proposal that
has a required, affirmative voting threshold, sastproposal 2, but will have no
effect on proposal 1, the election of our Clagdiréctors, who are elected by a
plurality of votes.

If you hold your common stock through a broker, ltheker may be prevented from voting
shares held in your brokerage account on some patpa “broker non-vote”) unless you
have given the broker voting instructions. Shanes &re subject to a broker non-vote are
counted for purposes of determining whether a quagnists but do not count for or
against any particular propos

Stockholders may present proposals for actionfatLeie annual meeting only if they
comply with the requirements of the proxy rulesabBshed by the Securities and Exche
Commission (“SEC”). Stockholder proposals, inclgdivominations for the election of
directors, which are intended to be presented blg stockholders at our 2008 Annual
Meeting of Stockholders must be received by usater than December 11, 2007 to be
considered for inclusion in the proxy statement praky card relating to that meetir

In addition to the SEC rules and regulations, glaws establish an advance notice
procedure for proposals that a stockholder doesvaat to have included in our proxy
statement relating to a meeting. Generally foreh@®posals, including the nomination of
a person for director, a stockholder must providiten notice to our corporate secretar
least 90 days in advance of the meeting; provitlatlin the event that less than 100 days
notice or prior public disclosure of the date @ theeting is given or made to stockhold
notice by the stockholder to be timely must be ireknot later than the close of business
on the tenth day following the day on which sucticeoof the date of the meeting was
mailed or such public disclosure was me

Moreover, your notice must contain specific infotima concerning the matters to be
brought before the meeting. We urge you to reacoglaws in full in order to fully
understand the requirements of bringing a propmsabmination

3
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Communication With the Board of Directors

Annual Meeting Attendance

A copy of the full text of the bylaw provision réleg to our advance notice procedure may
be obtained by writing to our Corporate Secretarlgyoaccessing a copy of our bylaws,
which are publicly available &itp://www.sec.govAll notices of proposals by
stockholders, whether or not included in proxy mate, should be sent to Rambus Inc.,
4440 El Camino Real, Los Altos, CA 94022, AttentiSecretary

Our Board of Directors may be contacted by writioghem via regular mail at c/o Board
of Directors, Rambus Inc., 4440 EI Camino Real, Atiss, CA 94022. If you wish to
contact our Board of Directors or any member ofAlieit Committee to report
questionable accounting or auditing matters you d@go anonymously by using this
mailing address and designating communication a“confidential”

Our process for handling communications to our BadrDirectors is as follows

Any stockholder communications that our Board afeiors receives will first go to our
Secretary/General Counsel, who will log the dateeogipt of the communication as well
as (for non-confidential communications) the idgntif the correspondent in our
stockholder communications lo

Unless the communication is marked “confidentialjt Secretary/General Counsel will
review, summarize and, if appropriate, draft a oesg to the communication in a timely
manner. The summary and response will be in tha fifra memo, which will become part
of the stockholder communications log that our 8&ay/General Counsel maintains with
respect to all stockholder communicatic

Our Secretary/General Counsel will then forwarddhginal stockholder communication
along with the memo to the member(s) of our Bodidipectors (or committee chair if the
communication is addressed to a committee) folexg)

Any stockholder communication marked “confidentiafill be logged by our
Secretary/General Counsel as “received” but witlm®reviewed, opened or otherwise
held by our Secretary/General Counsel. Such contiidecorrespondence will be
immediately forwarded to the addressee(s) withaaeano or any other comment by our
Secretary/General Couns

Members of our Board of Directors are invited bot required to attend the Annual
Meeting of Stockholders. The 2006 Annual Meetingtdckholders was attended by the
following members of our Board of Directors: Messrate, Davidow, Sofaer and Moori

4
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“Householdin¢” of Proxy Materials

The SEC has adopted rules that permit companieggsrthediaries such as brokers to
satisfy delivery requirements for proxy statememits respect to two or more stockhold
sharing the same address by delivering a singbeymtatement addressed to those
stockholders. This process, which is commonly reftto as “householding,” potentially
provides extra convenience for stockholders antisasngs for companies. The Company
and some brokers household proxy materials, défigex single proxy

5
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PROPOSAL ONE:
ELECTION OF DIRECTORS

Our Board of Directors is currently comprised af members who are divided into two classes withrlapping two-year terms. We
currently have five Class | directors and five Gldsdirectors. At each annual meeting of stockkodda class of directors is elected for a t
of two years to succeed those directors whose texpise on the annual meeting date. A directoreseim office until his or her respective
successor is duly elected and qualified or unsldriher death or resignation. Any additional dweships resulting from an increase in the
number of directors will be distributed among the tlasses so that, as nearly as possible, eashwlil consist of an equal number of
directors. Any vacancy occurring mid-term will biked by a person selected by a majority of thesotturrent members of the Board of
Directors. There is no family relationship betweery of our directors.

N ominees Five Class Il directors are to be elected at thauah Meeting for a twgrear term ending
2009. Based upon the recommendation of our Corp@avernance/Nominating
Committee, our Board has nominated: J. Thomas Bgrl. Michael Farmwald, Ph.D.,
Penelope A. Herscher, Kevin Kennedy, Ph.D. and ®&Wirigley for election as Class Il
directors.

If any of J. Thomas Bentley, P. Michael Farmwald,0?, Penelope A. Herscher, Kevin
Kennedy, Ph.D. and David Shrigley is unable orideslto serve as a director at the time
of the Annual Meeting, proxies will be voted fosabstitute nominee or nominees
designated by the Board of Directc

Vote Required Directors are elected by a plurality of the shamesent in person or represented by proxy
at the meeting and entitled to vote on the eleatiodirectors. This means that the five
nominees who receive the greatest number of voilebewvelected. There are no cumula
voting rights in the election of directors. Stoclders as of the record date may vote their
sharesfor some, all or none of the Class Il nomine

6
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Information About Nominees and Other

Directors

Name
J. Thomas Bentley

P. Michael Farmwald, Ph.D.

Penelope A. Herscher

Kevin Kennedy, Ph.D.

53

a7

52

The following table contains information regardihg Class Il nominees and other
directors as of October 8, 20(

Nomineesfor Class || Directors

Principal Occupation and Business Experience

Mr. Bentley has served as a director since Mardb2Ble served as a managing directc
SVB Alliant (formerly Alliant Partners), a mergeaad acquisitions firm, since he co-
founded the firm in 1990 until October 2005. Mr.ri8ley holds a B.A. in Economics from
Vanderbilt University and an M.S. in Managementirthe Massachusetts Institute of
Technology. Mr. Bentley currently serves on therdaz Nanometrics, Inc

Dr. Farmwald has served as a director since ourdimg in March 1990 and has served as
senior technical advisor since October 2006. Iritanfd he served as vice president and
chief scientist from March 1990 to November 1998. Earmwald founded Skymoon
Ventures, a venture capital firm, in 2000. In aiddif Dr. Farmwald has co-founded other
semiconductor companies, including Matrix Semicandy Inc. in 1997. Dr. Farmwald
holds a B.S. in Mathematics from Purdue Univeraitg a Ph.D. in Computer Science fi
Stanford University

Ms. Herscher has served as a director since JW§.Zhe currently holds the position of
president and chief executive officer of firstRdim;., a custom-configured, on-demand
intelligence services firm. Prior to joining firsai®, Ms. Herscher held the position of
executive vice president and chief marketing offaeCadence Design Systems. From
1996 to 2002, Ms. Herscher was president and ehietutive officer of Simplex Solutior
which was acquired by Cadence in 2002. Before Simghe was an executive at
Synopsys for eight years and started her carean &&D engineer with Texas
Instruments. She holds a B.A. with honors in Matages from Cambridge University in
England. Ms. Herscher serves on the boards oRfistand several n-profit institutions.

Dr. Kennedy has served as the non-employee chaiafdre Board of Directors since
August 2006 and has served as a director sincé 2Q0B. He is currently chief executive
officer, president and director at JDS UniphasepGration, a communications equipment
corporation. From August 2001 to September 2003KEBnnedy was the chief operating
officer of Openwave Systems, Inc., a software cafion. Prior to joining Openwave
Systems Inc., Dr. Kennedy served seven years ab@gstems, Inc., a networking
corporation, most recently as senior vice presidéthie Service Provider Line of Busine
and Software Technologies Division, and 17 yeaBeditLaboratories. He holds a B.S.
from Lehigh University and an M.S. and Ph.D. fromtders University, each in
Engineering. Dr. Kennedy is also a director of k-Tencor Corp

7
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Name

Age

David Shrigley

Name

59

Principal Occupation and Business Experience

Mr. Shrigley has served as a director since Oct@bé6. Mr. Shrigley joined the Board of
Directors of Wolfson Microelectronics plc, a sugplof mixed-signal chips for the digital
market in November 2006 and became its chief ekexofficer in March 2007. He serwi
as a general partner at Sevin Rosen Funds, a eecdpital firm, from 1999 to 2005. Prior
to that, Mr. Shrigley held the position of execetiice president, Marketing, Sales and
Service at Bay Networks. Mr. Shrigley served inimas executive positions at Intel,
including vice president and general manager o& ARsicific Sales and Marketing
Operations based in Hong Kong, and vice presidestggneral manager, Corporate
Marketing. Mr. Shrigley holds a B.A. from Franklumiversity.

Incumbent Class | Directors Whose Terms Expirein 2008

Age

Sunlin Chou, Ph.D.

Bruce Dunlevie

Mark Horowitz, Ph.D.

Harold Hughes

61

51

50

61

Principal Occupation and Business Experience

Dr. Chou was appointed to the Board of Directorslarch 2006. Dr. Chou served for 34
years at Intel Corporation, before retiring in 2@®5a senior vice president. He wa-
general manager of the Technology and Manufactu@iraup from 1998 to 2005.

Dr. Chou holds a B.S., M.S and E.E. in Electricagjiaeering from the Massachusetts
Institute of Technology and received a Ph.D. ircEleal Engineering from Stanford
University.

Mr. Dunlevie has served as a director since oundawg in March 1990. He has been a
general partner of the venture capital firm Benctin@@apital since May 1995, and was a
general partner of the venture capital firm Merflickard, Anderson & Eyre between 1!
and 2000. He holds a B.A. in History from Rice Umsity and an M.B.A. from Stanford
University. Mr. Dunlevie also serves on the boafrdaveral private companie

Dr. Horowitz has served as a director since ouiocmding in March 1990 and has served
as chief scientist since May 2005. Dr. Horowitoadsrved as a vice president from March
1990 to May 1994. Dr. Horowitz has taught at Steshfdniversity since 1984 where he is
currently a professor of Electrical Engineering &amputer Science. He holds B.S. and
M.S. degrees in Electrical Engineering from the dahusetts Institute of Technology and
received his Ph.D. in Electrical Engineering frotar8ord University

Mr. Hughes has served as our chief executive offioel president since January 2005 and
as a director since June 2003. He served as adJaitdes Army Officer from 1969 to

1972 before starting his private sector career Witel Corporation. Mr. Hughes held a
variety of positions within Intel Corporation froh®74 to 1997, including treasurer, vice
president of Intel Capital, chief financial officend vice president of Planning and
Logistics. Following his tenure at Intel, Mr. Hugheas the chairman and chief executive
officer of Pandesic, LLC. He holds a B.A. from thgiversity of Wisconsin and an M.B..
from the University of Michigan. He also servesaadirector of Berkeley Technology, Li

8
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Name Age
Abraham D. Sofaer 69

Board of Directors Meetings and Committee:

Director Independence

Principal Occupation and Business Experience

Mr. Sofaer has served as a director since May 2d68%has been the George P. Shultz
Distinguished Scholar and Senior Fellow at the Hwdmstitution at Stanford University
since 1994. Mr. Sofaer has a long and distinguisiaeéer in the legal profession. Prior to
assuming his current roles, he served in privagetfme as a partner at Hughes, Hubbard &
Reed in Washington, DC and as the chief legal adv¥sthe U.S. Department of State.
From 1979 to 1985, Mr. Sofaer served as a U.Sribisludge for the Southern District of
New York. He was a professor at the Columbia UrsivgrSchool of Law from 1969 t
1979, and from 1967 to 1969 was an Assistant Utfarey in the Southern District of
New York. Mr. Sofaer graduated magna cum laude aiEhA. in History from Yeshiv.
College and received his law degree from the NewkYiversity School of Law where
he was editor-in-chief of the NYU Law Review. Herled for Hon. J. Skelly Wright on
the U.S. Court of Appeals for the District of Colbia Circuit, and for Justice William J.
Brennan, Jr. on the U.S. Supreme Court. Mr. Safagently serves as a director of NTI,
Inc. and Ge-Probe, Inc

Our Board of Directors held a total of ten meetidgsing 2006. During 2006, each then
active member of our Board of Directors attende% @ more of the meetings of the
Board of Directors and of the committees, if arfywbich he was a membe

Our Board of Directors has determined that eadhefollowing directors, constituting a
majority of our Board of Directors, has no mater&dhtionship with us (either directly as a
partner, stockholder or officer of an organizatibat has a relationship with us) and is
“independent” as defined under NASD Rule 4200 &edapplicable rules promulgated by
the SEC: J. Thomas Bentley, Kevin Kennedy, Sunhou; David Shrigley, Bruce
Dunlevie, Abraham D. Sofaer and Penelope A. Hers:

Each of the committees of our Board of Directorsamposed of independent directors as
follows:

Audit Committee: J. Thomas Bentley (Chair)
Sunlin Chou

Abraham D. Sofae

Penelope A. Herscher (Chair)
Kevin Kennedy
David Shrigley

Compensation Committee:

Corporate Governance/Nominating
Committee:

Legal Affairs Committee:

Special Litigation Committee:

Kevin Kennedy (Chair)
Sunlin Chou
Penelope A. Hersch

Abraham D. Sofaer (Chair)
J. Thomas Bentle

J. Thomas Bentley
Abraham D. Sofae
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Director Qualifications

Corporate Governance Principles

Section 16(a) Beneficial Ownership Reportin
Compliance

Executive Sessions of the Independe
Directors

Committees of the Board of Directors

Audit Committee

Except as may be required by rules promulgatedh®NASD or the SEC, there are
currently no specific, minimum qualifications thatist be met by each candidate for our
Board of Directors, nor are there any specific tjigal or skills that are necessary for on
more of the members of our Board of Directors teggss

We are committed to maintaining the highest stast&laf business conduct and corporate
governance, which we believe are essential to ngnaur business efficiently, serving our
stockholders well and maintaining our integrityttie marketplace. We have adopted a

of business conduct and ethics for directors, efcand employees known as the Code of
Business Conduct and Ethit

Section 16(a) of the Securities Exchange Act reguaiur executive officers, directors and
ten percent stockholders to file reports of ownigrsimd changes in ownership with the
SEC. The same persons are required to furnish thiscapies of all Section 16(a) forms
they file. Based solely on our review of these ferme believe that during fiscal 2006 alll
of our executive officers, directors and ten petstockholders complied with the
applicable filing requirements except for late Fernfiled on behalf of Mr. Bentley,

Mr. Chou, Mr. Dunlevie, Dr. Farmwald, Dr. KennedydaMr. Sofaer. The late filings for

Mr. Bentley, Mr. Chou, Mr. Dunlevie, Dr. Farmwaldr. Kennedy and Mr. Sofaer were
related to automatic grants of stock options te¢hdirectors made on October 2, 2006 that
was inadvertently reported late by us on their BedraOctober 11, 200¢

During 2006, there were seven sessions of the enttbgnt directors.

During 2006, our Board of Directors had four stagdtommittees

. an Audit Committee

. a Compensation Committe

. a Corporate Governance/Nominating Committee

. a Legal Affairs Committe
The following describes each committee, its fungtits current membership, and the
number of meetings held during 2006. Each of therodtees operates under a written

charter adopted by our Board of Directors. Allloé tcommittee charters are available on
our website ahttp://investor.rambus.com/governance/governance.

Currently, the Audit Committee is comprised of Boimas Bentley, Abraham D. Sofaer
and Sunlin Chou, Ph.D., with Mr. Bentley servingGisir. The Audit Committee oversees
our corporate accounting and financial reportingcpsses and controls, as well as our
internal and external audits. The Audit Committetll7 meetings during 2006. Its duties
include:

. Reviewing our accounting and financial reportinggasses and internal contrt

10
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Compensation Committee

. Providing oversight and review at least annuallpwaf risk management policie
including our investment policie

. Retaining the independent auditors, approving tleeis, and providing oversight
of communication with then

. Reviewing the plans, findings and performance dafioternal auditors

. Reviewing our annual, quarterly and other finanstatements and related
disclosure documents; a

. Overseeing special investigations into financial ather matters, as necessary,
such as the independent investigation into hishbstock option grant:

Our Board of Directors has determined that Mr. Banis the “Audit Committee financial
expert” and that Mr. Bentley, together with eactMuf Sofaer and Dr. Chou, has no
material relationship with us (either directly agaatner, stockholder or officer of an
organization that has a relationship with us) antindependent” as defined under NASD
Rule 4200 and the applicable rules promulgatechbySEC

The Audit Committee’s role is detailed in the Au@bmmittee Charter, which was
amended and restated by our Board of Directorsmil A, 2007, and is available on our
website ahttp://investor.rambus.com/governance/governange.

Currently, the Compensation Committee is compogdteaelope A. Herscher, Kevin
Kennedy and David Shrigley, with Ms. Herscher segvas Chair. All members of the
Compensation Committee are non-employee, outsigetdirs. The Compensation
Committee reviews and makes recommendations tBdled of Directors regarding all
forms of compensation to be provided to our exeeubifficers and directors of Rambus,
including base compensation, bonuses, and stocheasation. The Compensation
Committee held eight meetings during 2006. Itsetuiinclude

. Annually review and approve the CEO and other etveewfficers’
compensation in the context of their performandsictvincludes reviewing and
approving their annual base salary, annual incertonus, including the specific
goals, targets, and amounts, equity compensatioployment agreements,
severance arrangements, and change in controlragnég/provisions, and any
other benefits, compensation or arrangeme

. Administer our stock option and equity incentivand pursuant to the terms of
such plans and the authority delegated by our Bogirectors. In its
administration of the plans, the Compensation Catesimay grant stock
options, stock appreciation rights, restricted lstoestricted stock units or other
equity compensation to individuals eligible for bugrants and amend such
awards following their gran
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Compensation Committee Interlocks anc
Insider Participation

Corporate Governance/Nominating
Committee

. Adopt, amend and oversee the administration osmnificant employee
benefits programs

. Review external surveys to establish appropriatgea of compensation; a

. Retain and terminate any compensation consultaamgist in the evaluation of
CEO or executive officer or director compensatam] approve the consultant’s
fees and other terms of service, as well as olatéwice and assistance from
internal or external legal, accounting or otherigors.

The Compensation Committee’s role is detailed mGompensation Committee Charter,
which is available on our website at
http://investor.rambus.com/governance/compensatior.

During fiscal year 2006, no interlocking relatioipskxisted between any member of our
Compensation Committee and any member of any cottrapany’s board of directors or
compensation committee, nor has any such intemagciélationship existed in the past.
With the exception of Dr. Farmwald while he wastlb@ Compensation Committee, during
fiscal year 2006, no member of the Compensation @itiee was, or was formerly, an
officer or an employee of our Company. As of Octad@06, Dr. Farmwald was no longer
a member of the Compensation Commit

Currently, the Corporate Governance/Nominating Catemis comprised of Kevin
Kennedy, Sunlin Chou, and Penelope A. Herscher WitiKennedy serving as Chair of
Corporate Governance/Nominating Committee. The Quaite Governance/Nominating
Committee held nine meetings during 20

The Corporate Governance/Nominating Committee recentds and approves Rambus’
Corporate Governance Guidelines. Its duties incl

. Evaluating and making recommendations to the Bo&mirectors concerning
the appointment of directors to committees of tlhar8 of Directors

. Selecting Board of Directors committee chairs amehimittee compositior

. Identifying best practices and recommending corgogavernance principle
. Overseeing the evaluation of the Board of Direcotd management; al

. Proposing the slate of nominees for election toBbard of Directors

12
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Identifying and Evaluating Nominees For
Directors

Consideration of Stockholder Nominees to
the Board

The Corporate Governance/Nominating Committee’'s iobetailed in the Corporate
Governance/Nominating Committee Charter which &lable on our website at
http://investor.rambus.com/governance/nominating.

The Corporate Governance/Nominating Committeezetilia variety of methods for
identifying and evaluating nominees for directorthe event that vacancies on the Board
of Directors are anticipated, or otherwise arike,dommittee will consider various
potential candidates for director. Candidates nmyeto the attention of the committee
through current members of the Board of Directprefessional search firms, stockholders
or other persons. The Corporate Governance/Nomi&ommittee has from time to time
retained third parties to whom a fee is paid tasasisin identifying or evaluating potential
nominees

It is the policy of the Corporate Governance/NortimgpCommittee to consider nominees
recommended by stockholders for election to our8oé Directors. Stockholder
recommendations for candidates to our Board ofddars must be directed in writing to
Rambus Inc., Corporate Secretary, 4440 El Camirad, Res Altos, CA 94022, and must
include: the candidate’s name, age, business aldnesresidence address; the candidate’s
principal occupation or employment; the numbertafres of the company which are
beneficially owned by such candidate; a descriptiball arrangements or understandings
between the stockholder making such nominationegnydother person or persons (naming
such person or persons) pursuant to which the retinirs are to be made by the
stockholder; detailed biographical data and quetfons; information regarding any
relationships between the candidate and the Compwéhin the last three years; any other
information relating to such nominee that is reedito be disclosed in solicitations of
proxies for elections of directors, or is otherwisquired, in each case pursuant to
Regulation 14A under the Securities Exchange Adt9¥4, as amended. A stockholder’s
recommendation to the Secretary must also set fdnwthname and address, as they appear
on the Company’s books, of the stockholder makirdhgecommendation; the class and
number of shares of the Company which are ben#ficdaned by the stockholder and the
date such shares were acquired by the stockhadgnmnaterial interest of the stockholder
in such nomination; any other information thatdgquired to be provided by the stockho
pursuant to Regulation 14A under the SecuritieshBrge Act of 1934, as amended, in his
capacity as a proponent to a stockholder propasal;a statement from the recommending
stockholder in support of the candidate, refereficethe candidate, and an indication of
the candidaf's willingness to serve, if electe
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Legal Affairs Committee

Special Litigation Committee

Transactions with Related Person:

On March 10, 2006, our Board of Directors estalelish Legal Affairs Committee as a
standing committee of the Board and approved thentittee’s charter, which is posted on
the Company’s website http://investor.rambus.com/governance/legal_affaira. The
Legal Affairs Committee is comprised of the follmgiindependent directors: Abraham D.
Sofaer and J. Thomas Bentley, with Mr. Sofaer sgras Chair of the Legal Affairs
Committee. The purpose of the Legal Affairs Comesitis to provide us and our
stockholders with an independent committee of darscwho can assist the Board of
Directors and management in dealing with law-relassues on an ongoing basis. These
issues may include litigation efforts, settlemeagatiations, investigations, and other
matters

On October 18, 2006, the Audit Committee recommdnded the Board of Directors
approved, the formation of a Special Litigation Goittee (the “SLC”) to evaluate
potential claims or other actions arising from finelings of the Audit Committee’s
investigation of the timing of past stock optiomgts and other related accounting issues.
The Board of Directors has appointed J. Thomasl|8gnthair of the Audit Committee,
and Abraham Sofaer, a retired federal judge andr©h¢éhe Legal Affairs Committee, bc
of whom joined our Board of Directors in 2005, timorise the SLC. We have confirmed
that Messrs. Bentley and Sofaer are disinterestedtdrs for the purpose of the SLC and
they are not believed to have past or present bssidealings with any potential subject
the investigation that would impair their ability &ct independently and in good fai

In October 2002, we licensed our serial link tedbgp to NetXen, Inc. (formerly known
Universal Network Machines, Inc.) in exchange fdicanse fee and royalties based on
NetXen'’s sales of products incorporating the lieehtechnology. This agreement was
approved by a majority of the independent and thsasted members of the Board of
Directors. BruceDunlevie, a member of our Board of Directors, thractor of NetXen

In February 2003, we licensed our serial link tetbgy to Raza Microelectronics, Inc. in
exchange for a license fee, engineering fees ayalties based on Raza Microelectronics,
Inc.’s sales of products incorporating the licentdhnology. In November 2003, we
signed an amendment to its serial link technolagg@ment with Raza Microelectronics,
Inc. in exchange for an additional license fee jmegying fees, and royalties based on F
Microelectronics Inc.’s sales of products incorpiorg the licensed technology. This
amendment was approved by a majority of the indépeinand disinterested members of
our Board of Directors. Bruce Dunlevie, a membeowf Board or Directors, is a director
of Raza Microelectronics, In
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Review, Approval or Ratification of
Transactions with Related Persons

Our directors and executive officers are subjectutoCode of Business Conduct and
Ethics and our directors are guided in their dutig®ur Corporate Governance Guidelir
Our Code of Business Conduct and Ethics requirasair directors and executive officers
avoid situations where a conflict of interest mightur or appear to occur. In general, our
directors and executive officers should not hapeeuniary interest in transactions
involving us or a customer, licensee, or supplfarsy unless such interest is solely a result
of routine investments made by the individual imlpely traded companie:

In the event that a director or executive offiegoing to enter into a related party
transaction with a relative or significant otheryath a business in which a relative or
significant other is associated in any significanie, the director or executive officer must
fully disclose the nature of the related party s@ation to our Chief Financial Officer. For
directors and executive officers, such relatedyp@ainsaction then must be reviewed and
approved in writing in advance by the Audit Comestt For other conflicts of interest that
may arise, the Code of Business Conduct and E#ltigises our directors and executive
officers to consult with our General Coun:

In addition, on an annual basis and upon any ngwiapment of a director and executive
officer, each is required to complete a Directad @fficer Questionnaire, which requires
disclosure of any related-party transactions peirigito the director or executive officer.
Our Board of Directors will consider such infornaatiin its determinations of
independence with respect to our directors undesNARule 4200 and the applicable rules
promulgated by the SE(

The Board recommends that you vote “FOR” the electin to the Board of Directors of
each of the nominees proposed above.
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PROPOSAL TWO:

RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Pricewaterhousp@es LLP as the independent registered publiciadow firm to Rambus to
audit our consolidated financial statements forfibeal year ending December 31, 2007.

Although ratification by stockholders is not recadrby law, the Audit Committee has conditionedjipointment of the independent
registered public accounting firm upon the receipthe affirmative vote of a majority of the votésly cast at the Annual Meeting.

Notwithstanding its selection, the Audit Committaeits discretion, may hire a new independentsteged public accounting firm at &
time during the year if the Audit Committee belisvhat such a change would be in the best intefd8ambus and its stockholders.

Our History with PricewaterhouseCoopers

Principal Accountant Fees and Service

PricewaterhouseCoopers LLP (or its predecessomp&sd Lybrand L.L.P.) has audited
our financial statements since 1991. Representatif’@ricewaterhouseCoopers LLP may
be present at the Annual Meeting to respond togpjate questions and to make a
statement if they so desil

The aggregate fees billed for professional accograervices by PricewaterhouseCoopers
LLP for the fiscal years endéDecember 31, 2006, and December 31, 2005 arelaw o

Fiscal Fiscal
Year Ended Year Ended
December 31, December 31,
2006 2005
Audit Fees(1, $2,163,54! $ 993,64
Audit-Related Fee $ — $ —
Tax Fees(2 $ 40,85: $ 14,69¢
All Other Fees(3 $ 2,43 $ 2,474
Total Fees $ 2,206,83 $1,010,81.

(1) Audit Fees consist of fees for Pricewaterhouwssfers LLPS professional servic
rendered for the audit of the Company’s consolidatenual financial statements
and review of the interim consolidated financiatsiments included in quarterly
reports. Fees relating to professional servicedarsd for the audits
of managemens’ assessment of the effectiveness of internal alsniwver financia
reporting and the effectiveness of internal conbrar financial reporting are
included unde*Audit Fees”

(2) Tax Fees primarily relate to statutory tax ctieme and technical tax advice in
both years presente

(3)  All Other Fees consist of fees for products serices other than the services
described above. During fiscal 2006 and fiscal 200&se fees related to a license
to PricewaterhouseCoopers LLP’s online accountimauditing research tool
and disclosure checklis
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Policy on Audit Committee Pre-Approval of
Audit and the Permissible Non-Audit
Services of Independent Registered Public
Accounting Firm

Independence of PricewaterhouseCoope
LLP

Vote Required

The Audit Committee’s policy is to pre-approve 100%all audit and permissible non-
audit services provided by the independent registpublic accounting firm. These
services may include audit services, audit-relatggtices, tax services and other services.
Pre-approval is generally provided for up to onaryand any pre-approval is detailed as to
the particular service or category of servicesiargenerally subject to a specific budget.
The independent registered public accounting finth management are required to
periodically report to the Audit Committee regaglihe extent of services provided by the
independent registered public accounting firm iooadance with this prapproval, and th
fees for the services performed to date. The AQdinmittee may also pre-approve
particular services on a ci-by-case basis

The Audit Committee has determined that the acdogratdvice and tax services provided
by PricewaterhouseCoopers LLP are compatible waimtaining PricewaterhouseCoopers
LLP’s independenct

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

The Board recommends that you vot¢ FOR” the ratification of
PricewaterhouseCoopers LLP as our independent redired public accounting firm
for the fiscal year ending December 31, 2007.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Under the proxy rules of the SEC, a person whactirer indirectly has or shares voting power aréstment power with respect to a
security is considered a beneficial owner of theusggy. Voting power is the power to vote or diréoé voting of shares, and investment pc
is the power to dispose of or direct the dispositib shares. Shares as to which voting power arstient power may be acquired within 60
days are also considered as beneficially ownedruhéeproxy rules.

The following table sets forth certain informatias of November 9, 2007, regarding beneficial owmipref our Common Stock by:
(i) each person who is known to us to own bendficraore than five percent (5%) of our Common Std@k each of our current directors;
(iii) each of the named executive officers in thernary Compensation Table of this annual repod;(@r) the total for our current directors
and current executive officers as a group. Thermé&iion on beneficial ownership in the table aralfdotnotes is based upon our records and
the most recent Schedule 13D or 13G filed by each person or entity and information supplied tdusuch person or entity. For our
named executive officers who are no longer empldyeds, the information on beneficial ownershipeets the most recent records we have
for such person as of their separation date. Urddssrwise indicated, each person has sole votimgepand sole investment power with
respect to all shares beneficially owned, subecommunity property laws where applicable. Shardgect to options which are exercisable
within 60 days of November 9, 2007 are deemed toubstanding and to be beneficially owned by thes@e holding such options for the
purpose of computing the percentage ownershipai person, but are not deemed to be outstandingpamel beneficially owned for the
purpose of computing the percentage ownership pbémer person.

Percentage
Number of of Shares
Shares Options Beneficially
Beneficially Exercisable
Name or Group of Beneficial Owners Owned in 60 Days Owned (1)
PRIMECAP Management Company (2) 11,016,22 — 10.5/%

225 South Lake Ave. #400
Pasadena, CA 911(
Vanguard Horizon Funds—Vanguard Capital (3) 5,205,001 — 4.9&%
Opportunity Fund
100 Vanguard Blvd.
Malvern, PA 1935!
FMR Corp. and affiliates (4) 5,140,001 — 4.92%
82 Devonshire Street
Boston, MA 0210¢

Harold Hughes, Director, Chief Executive OfficeddPresiden 466,91 386,91 *
Satish Rishi, Senior Vice President, Finance anéfGhnancial Officer (5 131,66t 91,66¢ *
Robert K. Eulau, Senior Vice President and Forntaefd=inancial Officer (6 71,90¢ — *
John Danforth, Senior Legal Advisor ( 534,04¢ 455,91¢ *
Laura Sue Stark, Senior Vice President, Platforint®ms 442,21! 381,24t *
Kevin S. Donnelly, Senior Vice President, Techngl@gevelopmen 615,65¢ 587,00( *
Samir A. Patel, Former Senior Vice President, Peo@evelopment and Production | 92,00¢ — *
J. Thomas Bentley, Direct 45,00( 37,917 *
Sunlin Chou, Director (€ 23,75( 23,75( *
Bruce Dunlevie, Director (1( 679,24. 153,75( *
P. Michael Farmwald, Directc 2,831,98i 53,75( 2.71%
Penelope A. Herscher, Director (1 14,16¢ 14,16¢ *
Mark Horowitz, Directol 1,442,15 67,18 1.3&%
Kevin Kennedy, Chairman of the Boe 93,75( 93,75( *
David Shrigley, Director (12 11,66¢ 11,66¢ *
Abraham D. Sofaer, Directt 34,54 32,91¢ *
All current directors and executive officers agaup (17 persons 7,211,83" 2,314,34. 6.9(%
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*  (Lessthan 1%

(1) Percentage of shares beneficially owned is based4553,926 shares outstanding as of Novembed(®,.

(2) As reported on Schedule 13G/A filed on March 8,72(

(3) Asreported on Schedule 13G/A filed on February2D97.

(4) Asreported on Schedule 13G filed on Februdry2007. The Schedule 13G was filed jointly by FKa&p. and Edward C. Johnson 3d
with respect to a subsidiary and fund of FMR Cdinpt own the share

(5) Mr. Rishi was appointed to his position effectiverih11, 2006.

(6) Mr. Eulau resigned from his position effective Mai2, 2006

(7) Effective July 27, 2006, Mr. Danforth left tpesition of Senior Vice President, General Counasel assumed the non-executive officer
position of senior legal advisor. Mr. Danforth segiad from the Company pursuant to an agreemehttiit Company dated as of
October 22, 2007

(8) Mr. Patel resigned from his position effective Jamy2, 2007

(9) Dr. Chou was appointed to our Board of Directordvtarch 27, 2006

(10) Includes 129,332 shares held jointly with his spoudizabeth W. Dunlevie

(11) Ms. Herscher was appointed to our Board of Director July 14, 200¢

(12) Mr. Shrigley was appointed to our Board of Direston October 13, 200

EXECUTIVE OFFICERS OF THE COMPANY

Information regarding our executive officers anelittages and positions as of October 8, 2007, risagwed in the table below. Our
executive officers are appointed by, and servlatliscretion of, our Board of Directors. Theraasfamily relationship between any of our
executive officers.

Name Age  Position and Business Experience

Kevin S. Donnelly. 45 Senior Vice President, Engineering. Mr. Donnellypga us in 1993. Mr. Donnelly has
served in his current position since March 2006niFebruary 2005 to March 2006,
Mr. Donnelly served as co-vice president of Engimge From October 2002 to February
2005 he served as vice president, Logic Interfagesidn. Mr. Donnelly held various
engineering and management positions before becpwite president, Logic Interface
Division in October 2002. Before joining us, Mr. Deelly held engineering positions at
National Semiconductor, Sipex, and Memorex, ovegight year period. He holds a B
in Electrical Engineering and Computer Sciencemftbe University of California,
Berkeley, and an M.S. in Electrical Engineeringrfr8an Jose State Universi

Sharon E. Holt 42 Senior Vice President, Worldwide Sales, Licensing ®arketing. Ms. Holt has served as
our senior vice president, Worldwide Sales, Licegsaind Marketing (formerly titled
Worldwide Sales and Marketing) since joining ug\ingust 2004. From November 199¢
July 2004, Ms. Holt held various positions at Agti@echnologies, Inc., an electronics
instruments and controls company, most recentljicespresident and general manager,
Americas Field Operations, Semiconductor Productai@® Prior to Agilent Technologies,
Inc., Ms. Holt held various engineering, marketiagd sales management positions at
Hewlett-Packard Company, a hardware manufacturer.Hélt holds a B.S. in Electrical
Engineering, with a minor in Mathematics, from Wieginia Polytechnic Institute and
State University
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Name

Harold Hughes

Thomas R. Lavelle

Satish Rishi

Michael Schroeder

Age

57

47

47

Position and Business Experience

Chief Executive Officer and President. Mr. Hughas kerved as our chief executive
officer and president since January 2005 and aetdr since June 2003. He served as a
United States Army Officer from 1969 to 1972 befstarting his private sector career v
Intel Corporation. Mr. Hughes held a variety of itioss within Intel Corporation from
1974 to 1997, including treasurer, vice presidénntl Capital, chief financial officer, al
vice president of Planning and Logistics. Followhig tenure at Intel, Mr. Hughes was the
chairman and chief executive officer of PandesldzLHe holds a B.A. from the
University of Wisconsin and an M.B.A. from the Uargity of Michigan. He also serves

a director of Berkeley Technology, Li

Senior Vice President and General Counsel. Mr. laev®s served in his current position
since December 2006. Previous to that, Mr. Lavadieved as vice president and general
counsel at Xilinx, one of the world’s leading suppt of programmable chips. Mr. Lavelle
joined Xilinx in 1999 after spending more than Eays at Intel Corporation where he h
various positions in the legal department. Mr. Levearned a J.D. from Santa Clara
University School of Law and a B.A. from the Unisiy of California at Los Angele:

Senior Vice President, Finance and Chief Finar@féiter. Mr. Rishi joined us in his
current position in April 2006. Prior to joining,udlr. Rishi held the position of executive
vice president of Finance and chief financial afiof Toppan Photomasks, Inc., (formerly
DuPont Photomasks, Inc.) one of the wal#ading photomask providers, from Noven
2001 to April 2006. During his 20-year career, Rishi has held senior financial
management positions at semiconductor and electroanufacturing companies. He
served as vice president and assistant treasuBelldnc. Prior to Dell, Mr. Rishi spent 13
years at Intel Corporation, where he held finangiahagement positions both in the Un
States and overseas, including assistant treaddreRishi holds a B.S. with honors in
Mechanical Engineering from Delhi University in Bglindia and an M.B.A. from the
University of California at Berkeleg’'Haas School of Business. He also serves ascat
of Measurement Specialties, It

Vice President, Human Resources. Mr. Schroedesér®d as our vice president, Human
Resources since joining us in June 2004. From K003 to May 2004, Mr. Schroeder v
vice president, Human Resources at DigitalThink,,lan online service company. From
August 2000 to August 2002, Mr. Schroeder servedaspresident, Human Resources at
Alphablox Corporation, a software company. From éstgl 992 to August 2000,

Mr. Schroeder held various positions at Synopsys, ka software and programming
company, including vice president, California Siteman Resources, group director
Human Resources, director Human Resources and gmeid manager. Mr. Schroeder
attended the University of Wisconsin, Milwaukee atudied Russiat
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Name

Martin Scott, Ph.D.

Laura S. Stark

Age

38

Position and Business Experience

Senior Vice President, Engineering. Dr. Scott leagesd in his current position since
December 2006. Dr. Scott joined us from PMC-Sidmna,, a provider of broadband
communications and storage integrated circuits,revhe was most recently vice president
and general manager of its Microprocessor Prodbisision from March 2006. Dr. Scott
was the vice president and general manager fdf@#8olutions Division (which was
purchased by PMC-Sierra) of Avago Technologies teédiian analog and mixed signal
semiconductor components and subsystem compamy,@acober 2005 to March 2006.
Dr. Scott held various positions at Agilent Teclogi¢s, including as vice president and
general manager for the I/O Solutions division fretober 2004 to October 2005, when
the division was purchased by Avago Technologies president and general manager of
the ASSP Division from March 2002 until October 20and, before that, Network
Products operation manager. Dr. Scott starteddriset in 1981 as a member of the
technical staff at Hewlett Packard Laboratories lagld various management positions at
Hewlett Packard and was appointed ASIC businegsmamager in 1998. He earned a B.S.
from Rice University and holds both an M.S. andPlirom Stanford University

Senior Vice President, Platform Solutions. Ms. ISfained us in 1996 as strategic accol
manager, and held the positions of strategic adsalirector and vice president, Alliances
and Infrastructure, before assuming the positiovicd president, Memory Interface
Division in October 2002. She held this positiotilufebruary 2005 when she was
appointed to her current position. Prior to thas. I8tark held various positions in the
semiconductor products division of Motorola, a commications equipment company,
during a six year tenure, including technical salegineer for the Apple sales team and
field application engineer for the Sun and SGls#&ams. Ms. Stark holds a B.S. in
Electrical Engineering from the Massachusetts tutgtiof Technology. Ms. Stark is
currently on a leave of absen
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Overview of Compensation Program

We develop leading-edge chip interface technolagpry ahead of the market’s needs. We providedbisblogy to our customers
through both patent licenses and through licensesur leadership (Rambus-proprietary) architectamed designs. As our innovations are
often adopted into industry-standard solutions|ieense industry-standard designs as a furtheicefar our customers.

Our business model requires that we attract amihréte best scientific and engineering persormelir field of focus in order to reali
our fundamental competitive advantage and delivergreatest value for our stockholders. Becausg¢ectinology is foundational in the large
and growing market for digital electronics, competi for qualified individuals is fierce. Thus, ocompensation program is designed to
attract and retain the best talent, especiallyifepsicientists and engineers, in the industry.

Our guiding philosophy for all of our employeedhat total compensation (i.e., base salary, aningehtive bonus, long-term equity
grants and other employee benefits and arrangejrsisld correlate highly to achievement of ouafinial and non-financial objectives. We
also grant long-term, equity-based and cash ineecbmpensation in order to more closely alignlding-term interests of management with
those of our stockholders. Total compensatioreis tioth to company and individual performance. Wgesto reward our employees,
regardless of level, commensurate with their cbntions, sustained performance and value created.philosophy reflects our key strategic
compensation design priorities: pay for performameoeployee retention, cost management, and comtifagis on corporate governance. (
total compensation philosophy is posted on our vtelshttp://investor.rambus.com/governance/total_conmp.cf

This Compensation Discussion and Analysis presaintgompensation policies, programs, and pracfmethe named executive
officers presented on the Summary CompensatioreTatpearing later in this report.

Role and Responsibilities of the Compensation Comiee

The Compensation Committee’s roles and resportsésilinclude the following activities which are amgathe duties reflected in our
Compensation Committee Charter, which is postedurwebsite ahttp://investor.rambus.com/governance/compensation.

* Annually review and approve the CEO and other etreewfficers’ compensation in the context of theérformance, which
includes reviewing and approving their annual tssdary, annual incentive bonus, including the djgegbals, targets, and amour
equity compensation, employment agreements, sese@nangements, and change in control agreementsions, and any other
benefits, compensation or arrangeme

» Administer our stock option and equity incentivans pursuant to the terms of such plans and ttewiyt delegated by the Board
of Directors. In its administration of the planse tCompensation Committee may grant stock opti&tnsk appreciation rights,
restricted stock, restricted stock units or otlerity compensation to individuals eligible for sugptants and amend such awards
following their grant

» Adopt, amend and oversee the administration osmmificant employee benefits prograr
* Review external surveys to establish appropriatgea of compensatio

* Retain and terminate any compensation consultaagist in the evaluation of CEO or executive effior director compensation,
and approve the consultant’s fees and other tefresruice, as well as obtain advice and assisthooeinternal or external legal,
accounting or other advisol
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Setting Executive Compensation

Based on the foregoing objectives, the Compens&mnmittee has structured annual and long-termmitiezbased cash and non-cash
executive compensation to attract and retain tineegisexecutive officers, and align their focus actibas to achieve our Company’s business
goals.

To determine the appropriate levels of compensdtioour executive officers, the Compensation Cotterireviews in-depth analysis
conducted by management and external consultanésamalysis is based, in part, on information regzbin proxy statements and
independent, third-party published survey datahBear the Vice President of Human Resources worksovide analysis and
recommendations in support of executive compensalibis analysis includes specific market pricingédach named executive officer
position within the Company. To support the dethé@alysis and recommendations, the Vice Presmfadatiman Resources works with both
the Director of Compensation and independent ctersis. The Vice President of Human Resources an@HO then provide
recommendations for executive officers other then@EO to the Compensation Committee for their ickemation and approval. The Vice
President of Human Resources then presents anédysistermination of the CEO’s compensation to@oenpensation Committee, and the
Compensation Committee then deliberates in closssian.

In 2006, Compensia, a third-party, independent albaust, assisted the Compensation Committee iruetialg the compensation
program for our executive officers and directorenfpensia, working with management, has assiste@dohepensation Committee each year
since 2004. Compensia utilized peer group compadsma benchmarking surveys to assess the competise and appropriateness of our
compensation programs against our Compensation@teep described below and other industry compasisGompensia’s analysis
included last fiscal year data and three-year @eedata evaluated against a variety of compensatiliration metrics including total equity
compensation expense, equity expense as a pefaegttincome, and equity expense as a percenwvehre. Base and total cash
compensation were also compared against the Comf@m®eer Group and industry financial performamegrics, including revenue
growth, net income growth, and total shareholderre

In making compensation decisions, the Compens&mnmittee compares analysis of each element asawéfie aggregation of all
elements of total compensation against our peangod publicly-traded companies, which we refeasothe Compensation Peer Group. The
Compensation Peer Group consists of companiesstgalitich the Compensation Committee believes wepstenfor talent and represents
similar benchmark attributes including revenue simenplexity, like industry, market capitalizatiaand number of employees. For fiscal year
2006, the Compensation Peer Group included: AadepCMagma Design Auto Inc., Ceva Inc., MIPS Taithgies Inc., Cymer Inc.,
Omnivision Tech Inc., DSP Group Inc., Pixelworks.|rFormfactor Inc., Virage Logic Corp., InterdegiCommunication Corp., Altera Cor
LSI Logic Corp., Atmel Corp., Nvidia Corp., Benchrkdlectronics Inc., PMC Sierra Inc., Cypress Semductor Corp., Semtech Corp.,
Fairchild Semiconductor Intl Inc., Sigmatel Incilic®n Lab Inc., Integrated Circuit Systems Inaitelgrated Device Tech Inc., and Vishay
Intertechnology Inc. The Compensation Committeéengs the Compensation Peer Group annually to ertkarappropriateness of the group
for compensation comparisons.

Consistent with our “Pay for Performance” philospptihe Compensation Committee targets our execofiigers’ total cash
compensation at or near the 75th percentile oCivapensation Peer Group. Base salary targets &muéixe officers are designed so that
salary opportunities for a given office are posiad at approximately the 50th percentile of the @ensation Peer Group. The Compensation
Committee believes that this percentile will allag/to maintain control over fixed compensation eggewhile affording competitive upside
to the executives as a result of our financialqgrenfince. Variable or incentive cash compensatioeakzed based on the achievement of our
annual operating plan as approved by the Boardreicibrs and achievement of individual objectiveglascribed in more detail below.
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In 2006, the Compensation Committee collaboratetd management in the continuing effort to enhamrparate governance and align
our compensation and benefit practices with thg l@nm interests of our stockholders. In 2006, mplemented and obtained the approval of
our stockholders of a new equity incentive plar tealaced our expiring 1997 Stock Option Plan (tt#97 Plan”). Our new 2006 Equity
Incentive Plan (the “2006 Plan”), eliminated a tiist evergreen replenishment provision and requheseholder approval for share
replenishment which we will propose as needed baradarket comparisons and our performance. We Wwavked to reduce the issuance of
equity as a percentage of overall compensatiomwith peer market trends. We have also worke@daoice the “burn rate,” or number of
equity awards issued annually as a percentagerabtal outstanding shares, to less than 3% of tatesstanding shares in 2006, and we are
projecting a burn rate of between 2.5% and 3% @72 When compared to our Compensation Peer Grezifell below the 50th percentile
for the last fiscal year and the three-year avemageall gross burn rate and net burn rate (whécldirs in cancellations of equity awards
under our plans). Our stock option issuance peld@ep has declined over 70 percent from 2003 t& 2830, in October 2006, the
Compensation Committee adopted stock ownershipetjoes effective 2007 for our executive officersl airectors, as described below.

The Compensation Committee’s policy with respec¢h®adjustment or recovery of compensation asultref material changes in our
financial statements requiring an accounting restant is to retain discretion over all pay elemenis reserve the right to reduce or forego
future compensation based on any required restatesne@djustment. The Compensation Committee irgeodeview its policies with respe
to such adjustment or recovery of compensationnoongoing basis and as part of its annual poligiere.

The Compensation Committee considers the potdntiale effects of Section 162(m) of the Internal/&esue Code of 1986, as
amended. Section 162(m) limits the deductibilityduplic companies of certain executive compensatiaxcess of $1,000,000 per execu
per year, but excludes from the calculation of sit}900,000 limit certain elements of compensatiocipuding performance-based
compensation, provided that certain requiremergsreat. Both our 1997 Plan and 2006 Plan permiCitrapensation Committee grant eqt
awards that are “performance-based” and thus fakydeductible by us. The Compensation Committeseotly intends to continue
evaluating all of our executive compensation antiqualify such compensation as performance basetpensation under Section 162(m) to
the extent it determines doing so is in our bestrests. All of the stock options granted to ow@nive officers are intended to qualify under
Section 162(m) as performance-based compensatmmeter, during our stock option investigation wscdivered that certain stock options
granted to Mr. Donnelly, Mr. Patel and Ms. Starkevgranted with an exercise price below the fairkavalue of the underlying shares on
the date of grant and will not qualify as performabased compensation under Section 162(m). Iniandihe restricted stock unit and
restricted stock awards granted to our executifieest do not qualify as performance-based compimmsa

We have concluded an investigation into historstatk option grants. The Compensation Committeddias into consideration the
results of the investigation with respect to thteiinal control and other compensation policies aiRus. A summary of the investigation and
our findings are set forth under Note 3 of the NdteConsolidated Financial Statements, Item 7 “ag@ment’s Discussion and Analysis of
Financial Condition and Results of Operations” #ath 9A, “Controls and Procedures,” each containdtie Form 10-K.

The Compensation Committee also considers thetsftéSection 409A of the Internal Revenue Codemdranting or providing
compensation. Section 409A imposes additional Bagamit taxes in the event that an executive offidiector or service provider receives
“deferred compensatiorithat does not meet the requirements of Section 408Assist in the avoidance of additional tax urikction 409A
we generally structure equity awards in a mannenitied to comply with the applicable Section 4084uirements. However, in connection
with the stock option investigation, certain stagkions that were determined to have been grantadiscount to fair market value do not
meet the requirements of Section 409A. Rambus bigaid or otherwise grossed up current or fornxecetives for any additional taxes
imposed by Section 409A with respect to these st@tions. The Compensation Committee will contitueonsider the appropriateness of
any such action in the future based on applicatepany and industry-wide developments.

24



Table of Contents

In designing our compensation programs, we taledonsideration the accounting effect that eacimele will or may have on us. For
example, in evaluating the 2006 Employee Stocklage Plan, (the “2006 Stock Purchase Plan”), treg@asation Committee considered
both the appropriateness and competitiveness of@upensation strategy and the effect of Finaatabunting Standards Board Statement
of Financial Accounting Standards No. 123 (revi2é@4), referred to as SFAS 123(R), with respetihéocompensation expense recorded in
the financial statements. As a result, the Compg@ars&ommittee adopted modifications in early 26@The 2006 Stock Purchase Plan. Tt
changes eliminated a 24 month look-back and sultitit with a standard 6 month loblck while retaining a purchase price equal to &%
the fair market value on the first day of the afigrperiod or the last day of the offering periadhichever is lower.

2006 Executive Compensation Components
For the fiscal year ended December 31, 2006, tineipal components of compensation for named exexuofficers were:
* Annual Base Salar
e Annual Variable Compensatic
e Equity Based Compensati
» All Other Compensation, which includes 401(k) matobalth/welfare and other standard ben

Base Salan

We provide our named executive officers and othgpleyees with base salary to compensate them feices rendered during the
fiscal year. The annual base salary for executffieess is determined relative to job scope, past present contributions for performance
compensation for similar positions within our Comgation Peer Group. Base salary ranges for nanemliixe officers are determined for
each executive based on his or her position anbneibility by using the Compensation Peer Group @her industry market data.

We emphasize pay for performance in all componeiht®mpensation, and make salary adjustments asedlividual employee
performance relative to published compensationl$efoe incumbents of similar positions in the Comgation Peer Group. In 2006, annual
salary represented 50% of our CEQ’s annual totgetecash and between 55% and 60% of the annadltanget for the other named
executive officers with the remainder of other ktéaget compensation in the form of bonus.

In 2007, the Compensation Committee approved &4 drease in the CEO’s base salary and total castpensation. As a result, his
total target cash compensation level for fiscalh @07 remains slightly below our target of 75thgeatile of the Compensation Peer Group.
Historically, we have paid the CEO below-markeataiash compensation but we have issued more eawdyds as compensation in
comparison to the Compensation Peer Group and oitiestry companies. Starting in 2005 and contiguim2006 and 2007, we have aligi
the CEO'’s total compensation package to be comsistiéh our other named executive officers andife-with our compensation philosophy
as applied against our Compensation Peer Group.

Performanc-based Incentive Plan

The Compensation Committee rewards achievemepeaified levels of financial and individual perfoance. Each officer has a target
bonus level that is competitive with target bonusesimilar positions reported in our independéhit,d-party surveys and information from
proxy statements. The Compensation Committee aldews and ensures that the target bonus levelsoanpetitive in comparison to the
Compensation Peer Group. We have historically tatgand continue to target the 75th percentiledtal target cash within these defined
talent markets. The Compensation Committee belithagsfinancial performance is a key measuremedetermining variable compensation.
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The 2006 incentive plan included our named exeeutificers as well as employees through seniowviddal contributor levels, and all
employees will be eligible to participate in 200 he incentive plan is funded based on achievenfesut adjusted pre-tax income target,
which excludes stock-based compensation expensethadone time charges deemed by the Compensatiommittee to be extraordinary
and outside of management control. Pre-tax incomm aiosen as our financial performance metric ksecaus a function of both the tdme
revenue performance and expense management effici€he Compensation Committee retains the disurét exclude the onme charge
from the pre-tax income calculation. For fiscal iy2@06, the pre-tax achievement excluded stockeébesmpensation expenses, a one-time
bonus paid to outside litigation counsel, and egpsrincurred as a result of the stock option ingasbn. The incentive plan is designed to be
funded linearly beginning at a threshold of 70%haf pre-approved plan and rises to a potential 200€rget funding based on the
achievement exceeding the pre-tax income targehddaexecutive officers participating in the plaa also measured against objectives that
tie directly to our overall operating plan objeetiv For fiscal year 2006, these objectives incluspetific customer goals, licensing
objectives, specific technology development milesf internal control and process improvements panductivity initiatives. Final payout
of these cash incentive awards, if any, is detegnhioy the funding level achieved and each individyserformance against their key
objectives or management by objectives.

For fiscal year 2006, our adjusted pretax reswdteegated a funding level of 1.75 times the totaetbonus. All of our named executive
officers received between 125% and 180% of theiermive targets. Our CEO earned a bonus of 175Btsahcentive target based on the
adjusted pretax results.

Long-term Equity Incentive Compensation—Stock Awardis@ption Grants

Ownership of our Common Stock is a key elemenixetative compensation. Our named executive offiaeeseligible to participate in
the 2006 Plan and our 2006 Stock Purchase Plan2d®@ Plan permits our Board of Directors or Congagion Committee to grant restric
stock, stock options, stock appreciation rightstrieted stock units and other stock-based equigrds to employees, including named
executive officers, on such terms as our Boardiodddors or Compensation Committee may determimesé&veral occasions in 2006, we
opted to grant restricted stock or restricted statiks, referred to as RSUs, instead of stock ogtigenerally because we wished to reduce
overall equity issuances and compensation expewds, also focusing on the effectiveness of the ofsa restricted stock or RSU element
for specific purposes. We determined that granginch awards in lieu of stock options provided uth\an additional recruitment incentive in
the hiring of Mr. Rishi and part of a special latgpn incentive for Mr. Danforth. The Compensati@ammittee continues to evaluate the
proper mix for the issuance of stock options, ret&d stock or RSUs, and other equity awards.

Currently, equity grants are the only element aflong-term compensation. We are using long-termmensation as a retention tool
and as a primary compensation element to aligmanred executive officers with the long-term integour stockholders. The
Compensation Committee compared the number of slzaue the value of the equity grants with the Campgon Peer Group and third party
industry survey data. Our targeted value for ttaasards is at or above the 75th percentile for e&rhed executive officer. As a further
retention tool, we generally apply a 5-year vestiogedule on these equity grants in comparisohetartore standard 3-year or 4-year vesting
period used by most of the Compensation Peer Group.

In determining the size of a stock option grara ttamed executive officer, the Compensation Coremitikes into account equity
participation by comparable employees, externalpetitive circumstances and other relevant fac®esause these options typically vest
ratably over 60 months, they require the namedwkeaxofficer's continued service. In addition, tBempensation Committee considers each
named executive officer's performance and contidmuduring the fiscal year, analyses reflectingihkie delivered by the executive and
competitive practices.

Our stock purchase plans permit employees to aeguir Common Stock through payroll deductions andnpte broad-based equity
participation throughout our company.
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The Compensation Committee believes that thesé& gplaos align the interests of the named execuwifieers as well as our other
employees with the long-term interests of the dtotders.

Stock Ownership Guidelines.

In October 2006, our Board of Directors approvexttistownership and retention guidelines for exe@giand directors. Under these
guidelines, our executive officers will be expectecdccumulate and hold an equivalent value of@Gammon Stock that is equal or greater
than 2 times to 5 times of their annual base sakargt to maintain this minimum amount throughoeirttenure as an executive officer. The
CEO will be expected to accumulate and hold anvedenmt value of 5 times his/her annual base sa#dirpther Section 16 executive officers
will be expected to accumulate and hold an equntalelue of 3 times their annual base salaries,amther executives will be expected to
accumulate and hold an equivalent value of 2 tithes annual base salaries. All executive offidease five years to achieve this
accumulated value requirement from January 1, 200the date that the executive officer assumestiier position, whichever is later.
These targets were determined and set as the oéfadhchmark surveys conducted against industyesudata. Elements that will qualify
towards ownership goals will include: vested andasted restricted stock and restricted stock uwmitsted and unexercised stock options,
stock purchase plan holdings and any other sh&t@smmon Stock owned outright.

401(k) Plan and Other Health and Life InsurancerRiem

Our named execultive officers, like other employees,eligible to participate in our 401(k) plan.dmy plan year, we will contribute to
each participant a matching contribution equalG®9of the first 6% of the participant’s eligiblempensation that has been contributed to the
plan. In addition, all named executive officers ailger employees are eligible to participate irhaklth and welfare benefits offered by us in
accordance with the terms and conditions of suahgbr arrangements.

We do not provide pension arrangements or posemént health coverage for our named executiveaior other employees.

Other Compensation

At the end of fiscal 2006, we gave to each emplay&eny PLAYSTATION® 3 (“PS3™") computer entertainment system which
features our XDR™ memory and FlexlO™ processoribiesface technologies. We also paid a tax grossgach employee with respect to
the value of the PS3™ received.

From time to time, primarily as a recruitment tabke Compensation Committee has approved certhar gbmpensation in the form of
reimbursement or payment of relocation costs. Rstance, in 2006, Rambus paid such expenses fdristii in connection with the
commencement of his employment. We also have aypofipaying for or reimbursing various living expses in connection with our
executive officers whose job duties require themvaok for us abroad, such as with Mr. Patel in 20R@mbus will also make tax gross-up
payments on these relocation, expatriate and tetateer compensation.

Rambus does not provide any other perquisitesh@r@ompensation to its named executive officers.

Employment and Retention Agreeme

All of our employees, including our named executifiicers, are employees-at-will and as such tylpico not have employment
contracts with us, except in the case of some eyapkoof our foreign subsidiaries and as discusskvb We also do not provide post-
employment health coverage or other benefits, eXposgnnection with the retention agreements, itsetd which are included below.
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The Compensation Committee periodically evaludtieseed for such agreements with respect to mprketices in order to remain
competitive and attract and retain executive officEor instance, individual circumstances mayeanikich lead to entering into such
agreements to attract executive officers to joinammpany.

In addition, in 2006, as part of the arrangementMa Danforth to assume a role focused on celtigation matters, the Compensation
Committee approved the entry into an employmerg@agent with Mr. Danforth. Mr. Danforth, who was @enior Vice President and
General Counsel, entered into the amended andedstenployment agreement with us effective Febraa®006. Pursuant to the terms of
agreement, Mr. Danforth is employed as a full-tengployee during a period in which we and Mr. Datifenutually agree and afterwards as
a part-time employee through a subsequent twelvetimaeeriod. The agreement will terminate once ajimpents due and all other obligations
of the parties have been made or satisfied. Mrf@#ris base salary and annual target bonus widteby us in our sole discretion and he
will also be paid certain additional bonuses if awiten certain triggering events relating to outcenmecertain litigation matters occur during
the term of the agreement. For fiscal year 2006,D&nforth was issued 63,383 RSUs as a resulteofthievement of certain of these
triggering events. Pursuant to the terms of theament, if Mr. Danforth’s employment had been iowmtérily terminated prior to October 22,
2007 by us other than for “Cause” (as defined eagreement) or other than due to Mr. Danforthathler “Disability” (as defined in the
agreement), then subject to Mr. Danforth entenmg a release of claims in favor of us, Mr. Dartiostould have receive severance from us
which shall include certain salary and bonus paysand immediate accelerated vesting of stock ngtio acquire shares of our Common
Stock to the same extent as if Mr. Danforth hadaieed employed by us through October 22, 2007.tHigdorovision in Mr. Danforth’s
agreement been triggered on December 31, 2006athe of the accelerated equity grants would haweumted to approximately $1.5
million. Effective July 27, 2006, Mr. Danforth lgfte position of Senior Vice President, Generali3@liand assumed the role of senior legal
advisor in which he focuses on the managementrédioeof our litigation matters. On October 22, ZOMr. Danforth entered into a
severance agreement and release with the Compéigh addresses certain compensation, confidentiatit other matters related to
Mr. Danforth’s separation from the Company.

Compensation Committee Report

The information contained above under the capt@artipensation Committee Report” shall not be deetmée@ “soliciting material” or
to be “filed” with the SEC, nor will such informati be incorporated by reference into any future 8EH® except to the extent that we
specifically incorporate it by reference into stiding.

Our Compensation Committee has reviewed and diedube Compensation Discussion and Analysis withagament and, based on
such review and discussions, the Compensation Ctieemecommended to the Board of Directors thaCim@pensation Discussion and
Analysis be included in this proxy statement.

THE COMPENSATION COMMITTEE
Penelope A. Herscher (Chair)

Kevin Kennedy

David Shrigley
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Summary Compensation Table
The following table shows compensation informati@n2006 for the named executive officers.

Summary Compensation
For Fiscal Year 2006

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Salary Awards  Awards Earnings Total
Name and Title Year ($) (%) 1) ®) (2) () (3) ©®) (%) 4 $) ($)
Harold E. Hughes (5) 200€  375,00( — — 1,857,44. 662,28: — 9,38¢ 2,904,11.
Chief Executive
Officer
Satish Rishi (6) 200€ 208,07° — 305,99! 868,16 256,44! — 451,88(7)  2,090,57:
Senior Vice President, Finance and Chief Financial
Officer
Robert K. Eulau (8) 200€ 50,30 — — 248,26((9) — — 2,55¢ 301,11¢
Former Chief Financial Office
John D. Danforth (10) 200€  255,00( — 968,17: 2,141,85/(11) 296,20: — 11,27« 3,672,49i
Senior Legal Adviso
Laura Sue Stark 200€  255,00( — — 2,312,18! 343,21 — 11,45t 2,921,85.
Senior Vice President, Platform Solutic
Kevin S. Donnelly 200€  246,00( — — 2,273,93. 317,89! — 11,628 2,849,45.
Senior Vice President, Technology Developr
Samir A. Patel (12) 200€  240,00( — — 1,609,94. 307,09! — 37,20513) 2,194,24.

Former Senior Vice President, Product
Development & Productio

(1) Stock awards consist of restricted stock gmhitieconnection with the hiring of Mr. Rishi and BSas part of a special litigation incentive for.N\banforth. Amounts shown do not
reflect compensation actually received by the namestutive officer. Instead, the amounts showrtfegedollar amounts recognized for financial statetmeporting purposes by
Rambus in fiscal year 2006 for stock awards in et@ace with the provisions of SFAS 123(R). The agstions used to calculate the value of stock awardset forth under Note 9
of the Notes to Consolidated Financial Statememtkided in our Annual Report on Form-K for the year ended December 31, 2006 “2006 1(-K").

(2) Amounts shown do not reflect compensation dlstueceived by the named executive officers. ladtethe amounts shown are the dollar amounts,géisileng the estimate of
forfeitures related to service-based vesting caomm recognized for financial statement reporfingposes by Rambus in fiscal year 2006 for sto¢loomwards in accordance with
the provisions of SFAS 123(R). Stock compensatigrease calculations for financial statement purpeggead the grant date cost of those awards beesetrvice period. Therefore,
amounts in this column include the expense for de/granted in fiscal year 2006 and previous yédrs.assumptions used to calculate the value ok stption awards are set forth
under Note 9 of the Notes to Consolidated Finariatements included in the 200€-K.

(3) Amounts consist of bonuses earned for servicesereddn fiscal year 2006 under our 2006 incentias y

(4) In addition to any amounts disclosed with respe individual named executive officers, amoueigorted in the “All Other Compensation” column st of (1) matching
contributions to the named executive officers’ 4)Eccounts, (2) premiums paid for health and welfasurance policies, and (3) tax “gross-ups” 3f&per employee for PS3™
entertainment systems provided to all of our empds,

(5) Mr. Hughes assumed the additional responsibilitpasChief Financial Officer from March 2, 2006Agpril 10, 2006.

(6) Mr. Rishi joined Rambus as Senior Vice Presidemafce and Chief Financial Officer on April 11, 0

(7) We provided Mr. Rishi with taxable and non-tabearelocation benefits valued at $165,740 and&3,,respectively, and paid Mr. Rishi an additioph27,839 to cover tax expenses
related to these relocation benefits. Mr. Risho aksceived a $120,000 s-on bonus
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(8) Mr. Eulau served as our Senior Vice President,iiraand Chief Financial Officer until March 1, 20

(9) As aresult of his separation and pursuaniéd terms, Mr. Eulau forfeited options represegt®®9,154 shares of Common Stock that were unvestd time he ended his
employment with us

(10) Mr. Danforth served as our Senior Vice Presideefnéal Counsel and Secretary until July 27, 200&héch time he assumed the 1-executive position of senior legal advis

(11) On December 31, 2006, we amended two stodkmpgreements, each dated October 8, 2001, witlDieinforth to increase the exercise price per sfiane $8.00 to $11.72 for
outstanding, unexercised stock options to purcb@s#45 shares of our Common Stock held by Mr. Ddhfd’he value of Mr. Danforth’s stock option awsidcludes the deemed
exchanged value of these optio

(12) Mr. Patel served as Senior Vice President, ProDeselopment & Production until January 2, 20

(13) In connection with Mr. Pat’s service in India through July 2006, we provided Ratel with housing, education, and estimatedé#ated payments of $25,32

Grants of Plan Based Awards

The following table shows all plan-based awardsigé to the named executive officers during figeslr 2006. The option awards and
the unvested portion of the stock awards identiiiethe table below are also reported in the Ontlitey Equity Awards at Fiscal 2006 Year-
End Table that follows.

Grants of Plan-Based Awards
For Fiscal Year 2006

All Other Grant
All Other Option ) Date
Estimated Future Payouts Estimated Future Payouts Stock Awards:  Exercise Fair
Under Non-Equity Under Equity Awards Number of Value of
Incentive Plan Awards (1) Incentive Plan Awards Number of - orBase  Stock
Shares or  Securities  Price of &
Threshold Maximum Threshold Target Maximum Stock Units Underlying  Option Options
Grant Target Options Awards  Awards
Name Date (%) (%) (%) (#) (#) (#) (2) () (3) () ($/sh)y @ ®)
Harold E. Hughe 1/6/200¢ — — — — — — 270,00( 22.9¢ 3,866,64.
— 213,75( 375,00( 795,00( — — — — — —
Satish Rish 4/11/200¢ — — — — — 40,00( — 0.001 1,632,00!
4/11/200¢ — — — — — — 220,00( 40.8( 6,004,83:
— 114,00( 200,00( 424,00( — — — — _ —
Robert K. Eulat 1/6/200¢ — — — — — — 75,00( 22.9¢ 1,074,06:
105,45( 185,00( 392,20( — — — — — —
John D. Danforth (5 12/31/0¢ — — — — — — 59,44t 11.72 —
5/2/200¢ — — — — — 26,78( — — 999,96!
2/1/200¢ — — — — — 36,60: — — 999,99:
1/6/200¢ — — — — — — 100,00( 22.9¢ 1,432,091
— 105,45( 185,00( 392,20( — — — — — —
Laura Sue Star 1/6/200¢ — — — — — — 70,00( 22.9¢ 1,002,46.
— 111,15 195,00( 413,40( — — — — — —
Kevin S. Donnelly 1/6/200¢ — — — — — — 70,00( 22.9¢ 1,002,46.
— 102,60( 180,00( 381,60( — — — — — —
Samir A. Pate 1/6/200¢ — — — — — — 70,00( 22.9¢ 1,002,46.
— 102,60( 180,00( 381,60( — — — — — —

(1) Amounts shown are estimated payouts for figeal 2006 to the named executive officers baseti®@2006 bonus targets under the plan discussesr i@dmpensation Discussion
and Analysis—2006 Executive Compensation ComporeRtsformance-based Incentive Plan.” Actual bonusesived by these named executive officers foafi2006 are
reported in the Summary Compensation for Fiscal 2686 table under the column entit”“Non-Equity Incentive Plan Compensati”

(2) Stock awards consist of restricted stock grantezbimection with the hiring of Mr. Rishi and RSUsugted as part of a special litigation incentiveNtr. Danforth.

(3) All options granted to the named executive offidarfiscal 2006 vest 10% after six months and #raaining options vest monthly in 1/60 increme

(4) The value of a stock award or option awardasdd on the fair market value as of the grant dfaseich award determined pursuant to SFAS 123(pkSawards consist of restricted
stock and RSU awards. The exercise price for albap granted to the named executive officers BXA®f the fair market value of the shares on tlamgdate. The option exercise
price has not been deducted from the amounts iteticbove. Regardless of the value placed on & sfa@n on the grant date, the actual value ofoghigon will depend on the
market value of our Common Stock at such datearfukure when the option is exercised. The procéet® paid to the individual following this exeseido not include the option

exercise price
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(5) In addition, as described under “Compensatigtission and Analysis—2006 Executive Compensaiiomponents—Employment and Retention Agreements, Tnforth was
entitled to certain additional bonuses if and whertain triggering events relating to outcomesartain litigation matters occur during the termhéf agreement. On December 31,
2006, we amended two Stock Option Agreements, datgd October 8, 2001, with Mr. Danforth to inceetise exercise price per share from $8.00 to $1fbi78utstanding,
unexercised stock options to purchase 59,445 slo@i@ms Common Stock held by Mr. Danforth. The abaf Mr. Danforth’s stock option awards includes tteemed exchanged
value of these option

Outstanding Equity Award s at Fiscal Year-End

The following table shows all outstanding equityaagls held by the named executive officers as oebBder 31, 2006. Unvested stock
awards reported in the Grants of Plan-Based Awaaiide on the previous page are also included iiathlie below.

Outstanding Equity Awards
at Fiscal 2006 Year-End

Option Awards Stock Awards
Equity Equity
Incentive Incentive
Plan Plan
Equity Mkt Awards: # Awards: Mkt
Incentive Value of of or Payout
Plan Shares Unearned Value of
Awards: # or Units Shares, Unearned
# of Securities # of Securities of Securities # of Share: of Stock Units Shares, Units
Underlying Underlying Underlying or Units of That or Other or
Unexercised Unexercised Unexerciset Stock That Have Rights That ~ Other Rights
Option Option Unearned Option Option Have Not Not Have Not That Have
(#) (#) Options Exercise  Expiration Vested Vested Vested Not Vested
Name Exercisable Unexercisable (#) ($) Date #) ($) (6) (#) ($)
Harold E. Hughe 119,79: 130,2041) — $21.510(  1/10/201% — — — —
35,00( 5,00((2) — $17.510C  6/2/2013 — — — —
BISIIE 9,167%(3) — $16.070(C  10/1/2014 — — — —
49,50( 220,50((4) — $22.940(  1/6/2016 — — — —
Satish Rish 29,33: 190,66'(5) — $40.800(  4/11/201€ 35,00((23)  $662,55( — —
Robert K. Eulat — — — — — — — — —
John D. Danfortt 30,55521) 0 — $ 8.000(  10/8/2011 20,91¢(24)  $395,94( — —
34,44522) 0 — $11.720C  10/8/2011 17,85425)  $337,97¢ — —
25,00((22) 0 — $11.720C  10/8/2011 — — — —
75,00( 75,00((7) — $ 7.500(  4/10/201z — — — —
68,00( 12,00((8) — $ 8.637(  11/21/201: — — — —
0 70,00((9) — $25.160(  11/25/201: — — — —
100,00( 0(10) — $31.160(  1/30/2014 — — — —
0 20,00((11) — $31.160(  1/30/2014 — — — —
0 40,00((12) — $31.160(  1/30/2014 — — — —
0 70,00((13) — $24.040C  12/3/2014 — — — —
18,33 81,667(4) — $22.940(  1/6/2016 — — — —
Laura Sue Star 140,00( 0(14) — $15.671¢  10/20/200! — — — —
60,00( 0(19) — $54.625(  12/12/201( — — — —
20,00( 0(16) — $ 4.860(  8/23/2011 — — — —
15,00( 15,00((8) — $ 8.637(  11/21/201: — — — —
50,00( 0(8) — $25.160(  11/25/201: — — — —
0 65,00((20) — $25.160(  11/25/201: — — — —
0 85,00((9) — $25.160(  11/25/201: — — — —
0 85,00((13) — $24.040(  12/3/2014 — — — —
12,83: 57,167(4) — $22.940(  1/6/2016 — — — —
0 80,00((15) — $ 2.5000 12/1/200¢ — — — —
Kevin S. Donnelly 9,62¢ 0(17) — $15.312¢  2/18/200¢ — — — —
50,00( 0(18) — $25.160(  11/25/201: — — — —
60,00( 0(19) — $54.625(  12/12/201( — — — —
60,00( 0(16) — $ 4.860(  8/23/2011 — — — —
0 65,00((20) — $25.160(  11/25/201: — — — —
68,37: 0(17) — $15.312!  2/18/200¢ — — — —
12,83¢ 57,167(4) — $22.940(  1/6/2016 — — — —
60,00( 15,00((8) — $ 8.637(  11/21/201: — — — —
0 75,00((13) — $24.040C  12/3/2014 — — — —
0 80,00((15) — $ 2.500( 12/1/200¢ — — — —
0 85,00((9) — $25.160(  11/25/201: — — — —
160,00( 0(14) — $15.671¢  10/20/200! — — — —
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Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards: Mkt
Equity Plan
Incentive Awards: # or Payout
Plan Mkt of Value of
Awards: # # of Share: Value of Unearned Unearned
of Securities Shares or Shares, Shares, Units
# of Securities  # of Securitiet or Units of Units of Units
Underlying Stock or Other or
Underlying Underlying Unexerciset Stock That That Have Rights That Other Rights
Unexercised Unexercised Option Option
Option Option Unearned Exercise Expiration Have Not Not Have Not That Have
(#) (#) Options Vested Vested Vested Not Vested
Name Exercisable Unexercisable (#) ($) Date (#) ($) (6) (#) ($)
Samir A. Pate 40,00( 0(19) — $54.625(  12/12/201( — — — —
60,00( 0(14) — $15.671¢  10/20/200¢ — — — —
0 60,00((15) — $ 2.500C  12/1/200¢ — — — —
47,22 0(16) — $ 4.860C  8/23/2011 — — — —
51,00( 9,00((8) — $ 8.637(  11/21/201.: — — — —
30,00( 0(18) — $25.160(  11/25/201: — — — —
0 40,00((20) — $25.160(  11/25/201: — — — —
0 50,00((9) — $25.160(  11/25/201: — — — —
0 80,00((13) — $24.040C  12/3/2014 — — — —
12,83: 57,167(4) — $22.940(  1/6/2016 — — — —

(1) The option was granted on January 10, 2005. Optiemesenting 1/48th of the shares vest monthlinduhe four year period following the grant d¢

(2) The option was granted on June 2, 2003. Optiepsesenting 5,000 shares vested on Decembe03,&@ the remaining options vested in equal mgrtistallments until it was
fully vested on June 2, 200

(3) The option was granted on October 1, 2004. Optiepeesenting 1/48th of the shares vest per moreh the four year period following the grant d¢

(4) The option was granted on January 6, 2006.0@ptiepresenting 10% of the shares vested six radrim the grant date and the remaining sharesivesfual monthly installments
until it is fully vested on January 6, 20!

(5) The option was granted on April 11, 2006. Opsioepresenting 10% of the shares vested six mémtimsthe grant date and the remaining sharesimesjual monthly installments
until it is fully vested on April 11, 201:

(6) The market value is calculated using the clpgirice of our Common Stock of $18.93 on Decemi®e2D06 (the last trading day of 2006), as repootethe Nasdaq Global Select
Market, multiplied by the unvested stock amor

(7) The option was granted on April 10, 2002. Opticgresenting 1/24th of the total grant began vestingonthly installments on January 1, 20

(8) The option was granted on November 21, 2002. Optiepresenting 1/60th of the total grant beganingsh monthly installments on September 30, 2(

(9) The option was granted on November 25, 2003. Optiepresenting 1/12th of the total grant will begésting in monthly installments on January 1, 2(

The option was granted on January 30, 2004io@prepresenting 1/24th of the total grant vestemionthly installments over 24 months beginnimglanuary 1, 2004. The option is

now fully vested

(11) The option was granted on January 30, 2004. Optiemesenting 1/12th of the total grant began mgsti monthly installments on January 1, 2C

(12) The option was granted on January 30, 2004. Optiemesenting 1/12th of the total grant will begésting in monthly installments on January 1, 2(

(13) The option was granted on December 3, 2004. Optiemesenting 1/12th of the total grant will begésting in monthly installments on January 1, 2(

(14) The option was granted on October 20, 1999. Optiepsesenting 1/24th of the total grant vested amthly installments beginning January 1, 2003. dpon is now fully vestec

(15) The option was granted on December 1, 1999. Therf# no longer eligible to vest due to vestindestiones that were never achiev

(16) The option was granted on August 23, 2001idDptrepresenting 50% of the total grant vestedthiprover two years beginning September 30, 200 fEmaining 50% of the total
grant vested monthly over three years beginninge®eiper 30, 2003. The option is now fully vest

(17) The option was granted on February 18, 1938i0@s representing 1/48th of the total grant vééatemonthly installments beginning February 18999The option is now fully
vested.

(18) The option was granted on November 25, 20@Ri0@s representing 1/24th of the total grant westemonthly installments beginning on JanuarydQ% The option is now fully
vested.

(19) The option was granted on December 12, 20@@io@s representing 1/12th of the total grant véatemonthly installments beginning on JanuarydQ%® The option is now fully
vested.

(20) The option was granted on November 25, 2003. Ogtiepresenting 1/12th of the total grant beganivgsin January 1, 2007 in monthly installmel

(21) The option was granted on October 8, 2001. ©uke mispricing of this option grant, this graves split into two grants. One of the two grards klready been fully exercised.
Options representing 10% of the total grant vesteanonths from the grant date and the remainiregeshvested in monthly installments. The optioesraw fully vested

(22) The option was granted on October 8, 2001. Dubeantispricing of this option grant, this grant vegdit into two grants. Options representing 10%hef total grant vested six mon
from the grant date and the remaining shares véstednthly installments. The options are now fulbsted

(23) The restricted stock units were granted onilAdr, 2006. A portion of the restricted stock sniepresenting 5,000 shares vested on April 247 20@ restricted stock units
representing 10,000 shares will vest on the fivsilable trading day under our insider trading gpiin April 2008, 2009 and 201
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(24) The restricted stock units were granted orriraaty 1, 2006. Restricted stock units represerii2@9 shares vested on January 22, 2007, Apr2@37, July 23, 2007 and October 22,
2007. The restricted stock units are now fully eds

(25) The restricted stock units were granted on [2a8006. A portion of the restricted stock unépnesenting 4,463 shares vested on January 22,&@D&pril 23, 2007. The remaining
restricted stock units representing 4,464 sharstedeon July 23, 2007 and October 22, 2007. Thectesl stock units are now fully veste

Each of the options and other equity awards redteoin the table above were issued under the 128V tle 1999 Plan or the 2006 P
which are plans that were or are available tofatlis employees.

In the case of the 1997 Plan and the 1999 Plan;rierger” of the Company occurs, as defined inrétevant plan, each outstanding
option or equity award will be assumed or an edaeivizoption or right substituted by the successongany. Following such assumption or
substitution, if the participant’s status as a erprovider is terminated by the successor cotfmras a result of an “involuntary
termination” other than for “cause,” each as defimrethe relevant plan, within twelve months foliog the merger, then the participant will
fully vest and have the right to exercise all of br her options and will convert any other eqgaityards into shares of Common Stock. In the
event that the successor company refuses to asausnbstitute for the equity award the participaittt fully vest in and have the right to
exercise all of his or her options or stock apten rights, including shares as to which suchrd&avould not otherwise be vested or
exercisable, all restrictions on restricted stodklapse, and, with respect to restricted stockyymperformance shares and performance units,
all performance goals or other vesting criterid M deemed achieved at target levels and all a#ners and conditions met immediately p
to the merger. In addition, if an option or stogpeeciation right becomes fully vested and exebdésan lieu of assumption or substitution in
the event of a merger, the administrator of thevaht plan will notify the participant that the mpt or stock appreciation right will be fully
vested and exercisable for 15 days from such nativg the option or stock appreciation right welihinate upon the expiration of such 15-
day period.

In the case of the 2006 Plan, in the event of arfige of control” of the Company, as defined inglan, each outstanding option or
equity award will be assumed or an equivalent opdioright substituted by the successor companthdrevent that the successor company
refuses to assume or substitute for the optioryoitg award, the participant will fully vest in améve the right to exercise all of his or her
options or stock appreciation rights, includingrsisaas to which such awards would not otherwiseelséed or exercisable, all restrictions on
restricted stock will lapse, and, with respectdstricted stock units, performance shares and pegioce units, all performance goals or other
vesting criteria will be deemed achieved at talgetls and all other terms and conditions metdditzon, if an option or stock appreciation
right becomes fully vested and exercisable in iEassumption or substitution in the event of angjeaof control, the administrator of the
2006 Plan will notify the participant that the aptior stock appreciation right will be fully vestadd exercisable for a period of time
determined by the administrator, and the optiostock appreciation right will terminate upon theieation of such period.
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Option Exercises and Stock Vested

The following table shows all stock options exezdisind value realized upon exercise, and all sieckds vested and value realized

upon vesting, by the named executive officers dyfiscal year 2006.

Option Exercises and Stock Vested Table
For Fiscal Year 2006

Option Awards Stock Awards
Number of
Number of
Shares Shares Value
Acquired on Value Acquired Realized or
Realized on on Vesting
Exercise Exercise (1) Vesting (2)
Name (#) ($) (#) $
Harold E. Hughe 5,457 60,62’ — —
Satish Rish — — 5,00( 83,79¢
Robert K. Eulat 463,84t 10,343,58 — —
John D. Danfortt 170,00( 4,736,61! 9,692(3) 144,12(
— — 9,694(4) 162,43t
— — 5,22¢ 232,69:
Laura Sue Star 210,26! 5,222,73! — —
Kevin S. Donnelly 154,00( 3,982,97. — —
Samir A. Pate 148,43: 3,235,39 — —

(1) The value realized equals the difference betvibe option exercise price and the sale pricéherdate of exercise, multiplied by the

number of shares of Common Stock for which theawptvas exerciset

(2) The value realized equals the market value of mm@on Stock on the vesting date, multiplied byrtheber of shares that vest
(3) Of this amount, 140 shares of Common Stock werkheid by us to cover tax withholding obligatio
(4) Of this amount, 140 shares of Common Stock werkheid by us to cover tax withholding obligatio

Potential Payments Upon Termination or Change-in-Control

Mr. Danforth has entered into an employment agre¢émvéh the Company which, prior to October 22, 20provided for payment up:
certain termination events and is described inildaetaer “Compensation Discussion and Analysis—2B86cutive Compensation

Components—Employment and Retention Agreementsvabo
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Compensation of Directors

The following table shows compensation informafionour current and former non-employee directors2006.

Director Compensation
For Fiscal Year 2006

Change in
Pension
Value and
Non-Qualified
Non-Equity
Fees Incentive Plan Deferred
Earned Stock Option Compensatior All Other
or Paid Awards (1) Awards (2) Compensatior Compensatior
in Cash Earnings Total
Name ($) (%) (%) %) (%) (%) (%)
J. Thomas Bentle 30,00( — 142,5143) — — 64¢€ 173,16°
Sunlin Chot 19,091 — 199,19((4) — — 64¢ 218,93!
Bruce Dunlevie 25,00( — 190,04:(5) — — 64¢ 215,69
P. Michael Farmwals 25,00( — 177,12(6) — — 64¢ 202,77
Penelope A. Herschi 11,75: — 73,127(7) — — 64¢ 85,52¢
Kevin Kennedy 25,00( — 268,7448) — — 64¢& 294,39°
David J. Mooring (9 — — 680, 63!(10) — — — 680,63
Mark Pinto — — 11) — — — —
David Shrigley 5,574 — 30, 33 (12) — — 64¢ 36,55:
Abraham Sofae 22,50( — 103,62:(13) — — 8,125(14) 134,24«
Geoff Tate (15 15,20¢ — 159,99(16) — — 2,99¢ 178,20:

(1)
(2)

(3)

(4)

(5)

None of the directors held any restricted stocksuai restricted stock awards at the end of 2

Amounts shown do not reflect compensation digtuaceived by the non-employee directors. Inst¢lae amounts shown are the dollar
amounts, disregarding the estimate of forfeituedasted to service-based vesting conditions, re@eghior financial statement reporting
purposes by Rambus in fiscal year 2006 for stodlon@wards in accordance with the provisions ASA23(R). Stock compensation
expense calculations for financial statement purpapread the grant date cost of those awardslweesting period. Therefore,
amounts in this column include the expense for devgranted in fiscal year 2006 and previous yé&drs.assumptions used to calculate
the value of stock option awards are set forth uhtige 9 of the Notes to Consolidated FinanciateSteents included in the 2006-K.
Reflects the compensation costs recognizedamtiRis in 2006 associated with (a) an option awbad ®00 shares of Common Stock
made on March 11, 2005 at an exercise price ofd8lder share, with a fair value as of the grart d&t$9.20 disregarding forfeiture
assumptions and (b) an option award of 20,000 sh#r€ommon Stock made on October 3, 2005 at arciseeprice of $12.11 per
share, with a fair value as of the grant date o®@$disregarding forfeiture assumptions and (cp@tion award of 20,000 shares of
Common Stock made on October 2, 2006 at an exguaise of $17.14 per share, with a fair value athefgrant date of $12.31
disregarding forfeiture assumptions. Mr. Bentled bations to purchase an aggregate of 72,917 sbatstnding as of December 31,
2006.

Reflects the compensation costs recognizedamtiRis in 2006 associated with (a) an option awbad ®00 shares of Common Stock
made on March 27, 2006 at an exercise price of5B38er share, with a fair value as of the grant d&t$24.09 disregarding forfeiture
assumptions and (b) an option award of 20,000 sh#r€ommon Stock made on October 2, 2006 at artiseeprice of $17.14 per
share, with a fair value as of the grant date & %1 disregarding forfeiture assumptions. Dr. Chad options to purchase an aggregate
of 60,000 shares outstanding as of December 38..

Reflects the compensation costs recognizedamtiRis in 2006 associated with (a) an option awh2d ®00 shares of Common Stock
made on October 1, 2002 at an exercise price GR¥der share, with a fair value as of the gran¢ d&$3.44 disregarding forfeiture
assumptions and (b) an option award of 20,000 staEfr€ommon Stock made on October 1, 2003 at artisreprice of $17.04 per
share, with a fair valu
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(6)

(7)

(8)

(9)

(10)

as of the grant date of $13.04 disregarding farfeiessumptions and (c) an option award of 20,880es of Common Stock made on
October 1, 2004 at an exercise price of $16.0&pare, with a fair value as of the grant date & &3 disregarding forfeiture
assumptions and (d) an option award of 20,000 staEfr€ommon Stock made on October 3, 2005 at artisreprice of $12.11 per
share, with a fair value as of the grant date 00$disregarding forfeiture assumptions and (e)tion award of 20,000 shares of
Common Stock made on October 2, 2006 at an exgpaise of $17.14 per share, with a fair value athefgrant date of $12.31
disregarding forfeiture assumptions. Mr. Dunlevéal loptions to purchase an aggregate of 340,00@sbatstanding as of

December 31, 200!

Reflects the compensation costs recognizedamtitis in 2006 associated with (a) an option awh2d ®00 shares of Common Stock
made on October 1, 2003 at an exercise price abD@ler share, with a fair value as of the grate d&4$13.04 disregarding forfeiture
assumptions and (b) an option award of 20,000 staEfr€ommon Stock made on October 1, 2004 at artisreprice of $16.07 per
share, with a fair value as of the grant date & 34 disregarding forfeiture assumptions and (o)@tion award of 20,000 shares of
Common Stock made on October 3, 2005 at an exguaise of $12.11 per share, with a fair value athefgrant date of $7.09
disregarding forfeiture assumptions and (d) anoopéward of 20,000 shares of Common Stock madeobob®r 2, 2006 at an exercise
price of $17.14 per share, with a fair value athefgrant date of $12.31 disregarding forfeitusuagptions. Mr. Farmwald had options
to purchase an aggregate of 80,000 shares outstpasiof December 31, 20(

Reflects the compensation costs recognizedamitiRis in 2006 associated with (a) an option awbad ®00 shares of Common Stock
made on July 12, 2006 at an exercise price of $22e8 share, with a fair value as of the grant d&at&l5.53 disregarding forfeiture
assumptions. Ms. Herscher had options to purchasggregate of 40,000 shares outstanding as ofnlese31, 200€

Reflects the compensation costs recognizedamtiRis in 2006 associated with (a) an option awbad @00 shares of Common Stock
made on March 31, 2003 at an exercise price of2818er share, with a fair value as of the grart d&t$9.17 disregarding forfeiture
assumptions and (b) an option award of 20,000 sh#fr€ommon Stock made on October 1, 2003 at arciseeprice of $17.04 per
share, with a fair value as of the grant date & ®4 disregarding forfeiture assumptions and (c)g@tion award of 20,000 shares of
Common Stock made on October 1, 2004 at an exgpaise of $16.07 per share, with a fair value athefgrant date of $12.28
disregarding forfeiture assumptions and (d) anoopéiward of 20,000 shares of Common Stock madeabob®r 3, 2005 at an exercise
price of $12.11 per share, with a fair value athefgrant date of $7.09 disregarding forfeituraiagstions and (e) an option award of
20,000 shares of Common Stock made on OctoberdB, &0an exercise price of $17.14 per share, wittiraralue as of the grant date
of $12.31 disregarding forfeiture assumptions.Hmnedy had options to purchase an aggregate gdA@8hares outstanding as of
December 31, 200!

Mr. Mooring’s employment with us ended in Fedmu2006, but he remained as a director until M@y2D06. Mr. Mooring did not
receive any compensation as a director in fiscat 2006. Except as specifically disclosed, the arheeflected above do not include
any amounts that Mr. Mooring received as an empc

Reflects the compensation costs recognizelambus in 2006 associated with (a) an option awh680,000 shares of Common Stock
made on August 23, 2001 at an exercise price &6bder share, with a fair value as of the grané ¢&$10.52 disregarding forfeiture
assumptions and (b) an option award of 400,000eshairCommon Stock made on November 21, 2002 exartise price of $8.64 per
share, with a fair value as of the grant date o8&@lisregarding forfeiture assumptions and (cp@tion award of 200,000 shares of
Common Stock made on November 25, 2003 at an eeepcice of $25.16 per share, with a fair valuefake grant date of $24.76
disregarding forfeiture assumptions and (d) anoopaiward of 85,000 shares of Common Stock madeemei@ber 3, 2004 at an
exercise price of $24.04 per share, with a faingals of the grant date of $19.43 disregardingfionfe assumptions. The amount
reflected as stock compensation expense recoghized in 2006 is related to stock options granteblit. Mooring between 2001 and
2004 while he was an executive officer. When Mr.dving resigned from the board he forfeited all ©f 680,001 unvested options to
purchase Common Stoc
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(11) Due to corporate conflicts, Mr. Pinto resigriein Rambus Board on March 17, 2006. Reflectctimapensation costs recognized by
Rambus in 2006 associated with (a) an option awha®d,000 shares of Common Stock made on MarcRA@ at an exercise price of
$31.36 per share, with a fair value as of the gdate of $19.58. Upon resignation, all of Mr. Pigtstock options terminated. Mr. Pinto
had no outstanding shares as of December 31,

(12) Reflects the compensation costs recognizeldmbus in 2006 associated with (a) an option awh#A®d),000 shares of Common Stock
made on October 11, 2006 at an exercise price @fi8Iper share, with a fair value as of the grai¢ @f $13.68 disregarding forfeiture
assumptions. Mr. Shrigley had options to purchaseggregate of 40,000 shares outstanding as ofnilere31, 200€

(13) Reflects the compensation costs recognizelambus in 2006 associated with (a) an option awhAd,000 shares of Common Stock
made on May 4, 2005 at an exercise price of $1ge?2&hare, with a fair value as of the grant da&&8®B5 disregarding forfeiture
assumptions and (b) an option award of 20,000 staEfr€ommon Stock made on October 2, 2006 at artiseeprice of $17.14 per
share, with a fair value as of the grant date & %1 disregarding forfeiture assumptions. Mr. Sofesl options to purchase an
aggregate of 60,000 shares outstanding as of Dexre3ih 2006

(14) All other compensation for Mr. Sofaer includes dedy retainer paid in Common Stock with a valueb@f475.

(15) Mr. Tate was an employee of Rambus until Jgnid, 2006, and he remained as a director andr@hai of the Board until August 13,
2006. Except as specifically disclosed, the amorgitected above do not include any amounts thatTdte received as an employ

(16) Reflects the compensation costs recognizeldmbus in 2006 associated with (a) an option awh6®0,000 shares of Common Stock
made on August 23, 2001 at an exercise price @&6bder share, with a fair value as of the grané d&$10.52 disregarding forfeiture
assumptions and (b) an option award of 400,000esharCommon Stock made on November 21, 2002 exartise price of $8.64 per
share, with a fair value as of the grant date 08&%@lisregarding forfeiture assumptions and (cption award of 200,000 shares of
Common Stock made on November 25, 2003 at an exeepeice of $25.16 per share, with a fair valuefahe grant date of $20.34
disregarding forfeiture assumptions and (d) anoopéward of 150,000 shares of Common Stock madéomember 25, 2003 and an
exercise price of $25.16 per share, with a faineals of the grant date of $19.27 disregardingiftonfe assumptions and (e) an option
award of 100,000 shares of Common Stock made oerrbeer 3, 2004 at an exercise price of $24.04 mmeshvith a fair value as of t
grant date of $19.43 disregarding forfeiture assionp. The amount reflected as stock compensakiparese recognized by us in 2006
is related to stock options granted to Mr. Tatevieein 2001 and 2004 while he was an executive offieffective January 13, 2006, at
his request, Mr. Tate entered into an agreememtwatpursuant to which Mr. Tate agreed to cancelggmnegate of 665,000 unvested
options to purchase Common Stock and 500,000 ued&€xdmmon Stock equivalents held by him. This actias taken by Mr. Tate
unilaterally in connection with his wishing to confn his compensation going forward as a non-emgl@@ard member to our then
current policies with respect to Board and exeeutempensation. Mr. Tate resigned from the Boardiadctors on August 13, 2006,
and thus his remaining 2,736,800 options expirethbyr terms on November 13, 20(

Overview of Compensation and Procedures

We review the level of compensation of our indeandlirectors on an annual basis. To determineypipeopriate level of compensat
for independent directors we have historically ot#d data from a number of different sources inicigd

* publicly available data describing director comits in Compensation Peer Group companies
» survey data collected by our human resources dapatt

As part of the ongoing strategy to modify the cosipon of our Board through the addition of indegent directors, in 2006 we
evaluated and recommended several changes toaticasth compensation. Since 2005, we have addddlibwing independent Directors:
Thomas Bentley, Abraham Sofaer, Sunlin Chou, Pg@eelo
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Herscher, and David Shrigley. We compensate norlagrae members of the board through a mixture dfi eal equity-based compensation.
In 2006, each independent director received anametainer of $25,000 paid in quarterly installisefor their services as a director. The
Chairpersons of the Audit Committee and Legal A§&ommittee each received an annual retainer @088 paid in quarterly installments.
After reviewing market data against our Compensafieer Group, multiple surveys and public souraed,considering the time commitment
that frequent meetings required of our directdre,Eompensation Committee recommended and the Boasidered and approved a
proposal to raise our cash compensation for nonerep independent directors. In 2007, we will pagreof our independent directors an
annual retainer of $40,000, our Chairperson anditidit Committee Chairperson will each receive anwal retainer of $65,000, our
Compensation Committee and all other committeershveill receive an annual retainer of $50,000.ddidon, as a result of the effort and
time expended by our independent directors onrthestigation of historical stock option grants aelted matters, in November 2007, we
paid each member of the Special Litigation Comraitieone-time payment of $75,000 and each of oar atldependent directors serving on
the Audit Committee and the Compensation Commadteae-time payment of $35,000.

Each independent director is granted an initialoopto purchase 40,000 shares of Common Stock \wher she is first appointed a
member of our Board of Directors. On the first ingdday of October each year, each independenttdireeceives an annual stock option
grant to purchase 20,000 shares of our Common Stioglprice equal to the fair market value of oamtnon Stock on the date of grant, so
long as that director have been serving on the @Bfmarat least six months on such date. The expiratate of such options may not exceed
ten years. The automatic option grants generaby eeer a four-year period, with one-eighth of sisaubject to the option vesting six mon
after the date of grant and the remaining sharsngeratably each month thereafter, subject tdriiependent director continuing to provide
services to us through each applicable vesting déte automatic grants do not limit the abilitytbé administrator of the 2006 Plan to grant
other discretionary awards to independent direatoder the plan, and the administrator has theeatiso to change the terms of the autorn
grants prospectively.

Awards granted to the independent directors urtteeR006 Plan are generally not transferable, dmihats with respect to an award
granted to a participant generally will be avaiéablring a participant’s lifetime only to the paipant.

Each of the options granted to our independenttiire was issued under the 1997 Plan or the 200§ Rhich are plans that are
available to all of our employees. As describedaunti-Outstanding Equity Awards at Fiscal Year-Eride 1997 Plan provides for certain
acceleration upon a “merger” of the Company, amadfunder the 1997 Plan, and the 2006 Plan previatecertain acceleration upon a
“change of control” of the Company, as defined urtde 2006 Plan. In addition, with respect to opgi@nd any other equity awards granted
to non-employee directors that are assumed oritutiest for upon a change of control under the 2BG#, if the non-employee director is
terminated other than upon a voluntary resignatiomoptions and other equity awards granted th soa-employee director will fully vest
and be exercisable with respect to 100% of theeshsubject to such options and other equity awards.

Pursuant to stock ownership guidelines adoptedh&yBbard of Directors, each independent directtirbei expected to accumulate and
hold an equivalent value of our Common Stock afrizs their annual total cash compensation andh@ee this within five years from
January 1, 2007 or the date that the director gbthe Board of Directors, whichever is later. Diogs are expected to maintain this minimum
amount of stock ownership throughout their tenur¢h® Board of Directors.
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AUDIT COMMITTEE REPORT

This section shall not be deemed to be “solicitimaterial,” or to be “filed” with the SEC, is not &ject to the liabilities of Section 18 of
the Securities Exchange Act of 1934, as amendebisamot to be incorporated by reference into dhiyg of Rambus under the Securities Act
of 1933 or the Securities Exchange Act of 1934h @e@mcamended, regardless of date or any other géirezorporation language in such

filing.

Report of the Audit Committee

Review with Management

Review and Discussions with the Independe
Registered Public Accounting Firm

Conclusion

Respectfully submitted b

The following is the report of the Audit CommitteEour Board of Directors with respect
to our audited financial statements for the fisedr ended December 31, 2006, which
include our consolidated balance sheets as of Deeefl, 2006 and 2005 and the related
consolidated statements of operations, stockhdleéepsty and comprehensive income,
cash flows for each of the fiscal years ended Déezr81, 2005, December 31, 2004 and
December 31, 2003, and the notes thereto. As disdus Note 3 to the consolidated
financial statements included in the Company’s AaifiReport on Form 10-K for the year
ended December 31, 2006, the Company has restatéstal year 2005 and 2004 finan
statements

The Audit Committee has reviewed and discussedodited financial statements and
managemer's report on internal controver financial reporting with manageme

The Audit Committee has discussed with Pricewatesb@oopers LLP, our independent
registered public accounting firm, the matters nexglito be discussed by SAS 61
(Codification of Statements on Auditing Standar@s)may be modified or supplemented,
which includes, among other items, matters relada@tie conduct of the audit of our
financial statements. The Audit Committee has eseived written disclosures and the
letter from PricewaterhouseCoopers LLP requirethiogpendence Standards Board
Standard No. 1 (Independence Discussions with ADdihmittees) (which relates to the
auditors’ independence from us and our relatedies)j as may be modified or
supplemented, and has discussed with PricewatezBamapers LLP its independence from
us.

Based on the review and discussions referred toealtbe Audit Committee recommended
to the Board of Directors that our audited finahstatements be included in our Annual
Report on Form 1-K for the fiscal year ended December 31, 2006 ifrgf with the SEC

THE AUDIT COMMITTEE

OF THE BOARD OF DIRECTORS
J. Thomas Bentley, Chairm:

Sunlin Chot

Abraham D. Sofae
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PERFORMANCE GRAPH

The following graph compares the cumulative togalim to stockholders on our common stock withciinaulative total return of the
Nasdaq Stock Market Ind-U.S. (Nasdaq US Index) and the RDG Semiconductonfidsite Index through December 31, 2006. The graph
assumes that $100 was invested on September 30, iR08ur common stock, the Nasdaq US Index, aadiBG Semiconductor Composite
Index, including reinvestment of dividends. No diends have been declared or paid on our commok. d#igtoric stock price performance

not necessarily indicative of future stock pricefpemance.

COMPARISON OF 75 MONTH CUMULATIVE TOTAL RETURN*
AMONG RAMBUS INC. THE NASDAQ COMPOSITE INDEX
AND THE RDG SEMICONDUCTOR COMPOSITE INDEX

120
100
D B8O
0
L
L &0
A
R
g 40
20
Q
200 a1 a/n2 203 12/04 1205 12/06
—E—RAMBUS INC.
— =& — NASDAQ COMPOSITE
== 4 - - ADG SEMICONDUCTOR COMPOSITE
* 5100 invested on 83000 in stock or index-including reinvestmeant of dividends.
Flecal year ending Decamber 31
9/00 9/01 9/02 12/03 12/04 12/05 12/06
Rambus Inc. 100.0¢( 9.32 55C 38.8¢ 29.1¢ 20.51 23.9¢
NASDAQ Composite 100.0¢ 57.7t 47.3: 80.9¢ 88.41 91.0C 103.4¢
RDG Semiconductor Composite 100.0C 60.2¢ 38.3: 84.6: 67.9¢ 76.0¢ 74.9¢

The stock price performance included in this greégphot necessarily indicative of future stock pneformance
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OTHER MATTERS

The Board does not know of any other matters tprbsented at the Annual Meeting. If any additianatters are properly presented or
otherwise allowed to be considered at the Annuattiig, the persons named in the enclosed proxyhaile discretion to vote shares they
represent in accordance with their own judgmengurh matters.

It is important that your shares be representédeatneeting, regardless of the number of shareshmgu hold. You are, therefore,
urged to execute and return, at your earliest coienee, the accompanying proxy card in the enveldpieh has been enclosed.

BY ORDER OF THE BOARD OF DIRECTORS
Los Altos, California
November 27, 2007
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WOTE BY INTERMET - wevw, prosregle com
S’ U the Iniernal 1o ranemil poud veting ieieselions and foe
wbesctroic el

of infcemation up until 11°59 PM, Eastern Time on

4440 EL CAMIND REAL et :éﬁmhwr?ﬁwm“&”ﬂ 5 iram
LOS ALTOS, CA 04022 kactrorie yoling dvsinaction

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATRONS

11 wou veodd B to recduce Bha costs ndaoed by Rambus Inc. i maling
iy rabirkehl. ol Cief SR 1 imtenang &l hituie By abimeants,
oy coms and sl iepons slsorancaly W s-mal of the intereed. To
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WOTE BY PHONE - 1-800-£90-650%

Ll sy (oisch ot babephona $0 transmet your vobing mstrucSions up uid
11455 PM. Epstern Tima Decombes T8, gﬂu? Have your prody cond in
hand whan you Gl amd e Gilow e inesuctons

WOTE BY MAIL

Wik, fagn feed Gl your gy card ansd salurm il in e peElage-paid
ek e N proveciesd or etum i to Rambus ine., oo Broadridge, 51
Meoodes Way, Edgowood, BY 11717

TO WOTE. MARK BLOCKS BELOW i BLUE OR BLASHK pd A5 FOLLOWS AAMAST mgmmmm?mnema

THIS PROKY CARD IS VALID DNLY WHEN SIGNED AND DATED, D TACH ANII RETURN THIS PORTION CALY

RAMBUS INC.
1 Election of Class 1| Directors |
Nominoes: 1) J. Thomas For Withhold For ANl Eﬁmllqabﬂbﬂrﬁﬂd
02 PMmFWm Ph, Al Al Escept rominesie!l, ek For Al Esoopf and wiis Fa
3] Pensiops A Herscher i) OF e noeraress] ) on B e Doiow
4] Kawin Klﬁnpdy. Pr.O.
) David Shngley o o o

Fir Againal  Absialn

2 Ratification of PricewatethouseCoopers LLP a4 independent regisbered sooounting fiem of (e Comgany for ] a o
tha fiscal year anding Dacamber 31, 2007

Please sign axactly §5 your Nama appears. s,

When shares sre regislened in the names of two or mor persons, whesher
as joint tenanis. 82 communily prapery of cthamisa, both or all of auch
persons should sign. Whan signing as attornary, execubor. administrator,
frustea, guardian of i anather Rducsary capacsty, please Tl title Bs
such. I a8 corpoation, please sgn in el companats nams by President of
othar aulthonzed person, i a partnarship, please sign in pardnership's
name by aulhorized parscn.

Sagnature [PLEASE SHEM WITHIN B0} [ Sgrabure | Joird Cwenem | Diaie
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Rambus Inc.

PROXY FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD DECEMBER 19, 2007,
THIZ PROXY IS SOLICITED ON BEHALF OF THE BOARD OF IRECTORS OF RAMBUS INC.

Thi undersigned stockhokder of Rambus Inc., a Delaware corporation (the "Company”™), hersby acknowledges receipt of e Mobice of Annual Mesting
of Siockholtans and accomparirg Prosy Siatement, each dated Novermiber 27, 2007, and herelry appoerits Harold Hughes and Thomas R Lavedia, and
aach of them as proxies and atlomays-in-fact, each wilh full poewer of substilution o represent the undersigned at this Annual Meeting of
Sockholders of Rambus Inc. 1o be hakd on December 18, 2007 a2 10000 a.mu. local e, af the Wiestin Hotel, 675 El Caming Real, Palo Alto, Califomia
24301, and af any adjournment of pestponement thereal, and iooote all shaces of Common Sock of thi Company i of reannd by the imdersignied
as hereinafter speciied upon the proposas isted on the reverse side.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN, IF NO SPECIFICATION IS MADE, THIS
PROXY WILL BE VOTED "FOR" THE PROPOSALS ON THE REVERSE S1DE AND, AS THE PROXIES DEEM ADVISABLE, ON SUCH OTHER
MATTERS AS MAY PROPERLY COME BEFORE THE MEETING OR MAY OTHERWISE BE ALLOWED TO BE CONSIDERED AT THE MEETING

THE BOARD OF IRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR™ EACH OF THE PROPOSALS OUTLINED OM THE REVERSE SIDE.

IH ORDER TOASSURE YOUR REPRESENTATION AT THE ANNUAL MEETING OF STOCKHOLDERS, PLEASE MARK, SIGN, DATE AND
RETURN THIS PROXY CARD PROMPTLY IN THE ENCLOSED ENVELOPE.

SEE REVEREE SEE REVERSE
=E CONTINUED AND TO BE SIGNED ON REVERSE SIDE




