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SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934
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Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
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(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
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(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON DECEMBER 19, 2007
To our stockholders:

You are cordially invited to attend the 2007 Annual Meeting of Stockholders of Rambus Inc. The Annual Meeting will be held on:

Date: Wednesday, December 19, 2007
Time: 10:00 a.m., local time
Place: Westin Hotel

675 El Camino Real

Palo Alto, California 94301
The following matters will be voted on at the Annual Meeting:

1. Election of five Class II directors;

2. Ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm; and

3. Such other business as may properly come before the Annual Meeting or any adjournment or postponement of the meeting.
We are not aware of any other business to come before the meeting.

These items of business are more fully described in the Proxy Statement which accompanies this Notice of Annual Meeting.

Only stockholders of record as of November 21, 2007, may vote at the Annual Meeting. Whether or not you plan to attend the meeting, please
vote at www.proxyvote.com, call 1-800-690-6903 or complete, sign, date and return the accompanying proxy card in the enclosed postage-paid
envelope. Returning the proxy card does NOT deprive you of your right to attend the meeting and to vote your shares in person. The Proxy
Statement explains proxy voting and the matters to be voted on in more detail. Please read this Proxy Statement carefully. We look forward to
seeing you at the Annual Meeting.

By Order of the Board of Directors
Thomas R. Lavelle
Sr. Vice President, General Counsel and

Secretary
Los Altos, California

November 27, 2007
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YOUR VOTE IS IMPORTANT
WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE 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 the Board of Directors of Rambus Inc. ( Rambus or we, us orthe Company ) for use at our 2007
Annual Meeting of Stockholders (the Annual Meeting ) to be held on Wednesday, December 19, 2007 at 10:00 a.m. local time, and at any
postponement or adjournment of the meeting. The purposes of the Annual Meeting are described in the accompanying Notice of Annual

Meeting of Stockholders.

The Annual Meeting will be held at the Westin Hotel located at 675 El Camino Real, Palo Alto, California. Our principal executive offices are
located at 4440 El Camino Real, Los Altos, California 94022, our telephone number is (650) 947-5000, and our Internet address is
www.rambus.com.

These proxy solicitation materials and the enclosed Annual Report for the fiscal year ended December 31, 2006, including our Annual Report on
Form 10-K for the year ended December 31, 2006 (the Form 10-K ) were first mailed on or about November 27, 2007, to all stockholders entitled
to vote at the meeting. Stockholders may obtain, for the cost of copying, a copy of any exhibits to the Form 10-K by writing to Rambus Inc.,

4440 El Camino Real, Los Altos, California 94022, Attention: Secretary.

GENERAL INFORMATION ABOUT THE MEETING

Who May Vote You may vote at the Annual Meeting if you owned your shares as of the close of business on
November 21, 2007 (the Record Date ). As of that date, we had a total b#5,045,215 shares of
common stock outstanding, which were held of record by approximately 827 stockholders. As
of the Record Date, we had no shares of preferred stock outstanding. You are entitled to one
vote for each share of our common stock that you own.

Voting Your Proxy If your shares of common stock are held by a broker, bank or other nominee, you will receive
instructions from them that you must follow in order to have your shares voted.

If you hold your shares in your own name as a holder of record, you may instruct the proxy
holders how to vote your common stock by:

voting via the internet at www.proxyvote.com,

voting by telephone at 1-800-690-6903, or

signing, dating and mailing the proxy card in the postage-paid envelope that we
have provided.
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Even if you vote your shares by proxy, you may also choose to come to the meeting and vote
your shares in person. If you provide instructions in your completed proxy card, the proxy
holders will vote your shares in accordance with those instructions. If you sign and return a
proxy card without giving specific voting instructions, your
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shares will be voted FOR the two proposals to be voted on at the Annual Meeting.

Discretionary Voting Power; Matters to be =~ We are not aware of any matters to be presented at the Annual Meeting other than those

Presented described in this Proxy Statement. If any matters not described in this Proxy Statement are
properly presented at the meeting, the proxy holders will use their own judgment to determine
how to vote your shares. If the meeting is adjourned or postponed, the proxy holders can vote
your shares on the new meeting date as well, unless you have subsequently revoked your

proxy.

Changing Your Vote If you would like to change your vote you can do so in the following ways:

deliver written notice of your revocation to our Secretary prior to the Annual
Meeting;

deliver a properly executed, later dated proxy prior to the Annual Meeting; or

attend the Annual Meeting and vote in person.

If a broker, bank or other nominee holds your shares, you must contact them in order to find
out how to change your vote.

Please note that your attendance at the meeting in and of itself is not enough to revoke your
proxy.

Cost of this Proxy Solicitation We will bear the cost of this proxy solicitation. In addition to soliciting proxies by mail, we
expect that our directors, officers and employees may solicit proxies in person or by telephone
or facsimile. None of these individuals will receive any additional or special compensation for
doing this, but they may be reimbursed for reasonable out-of-pocket expenses. We have also
hired The Altman Group, Inc. ( Altman ) to help us solicit proxies from brokers, bank nominees
and other institutional owners. We expect to pay Altman a fee of up to approximately $75,000
for its services, including out-of-pocket expenses, in the event that Altman is required to
provide additional services in response to third-party proposals brought before the Annual
Meeting.

Meeting Quorum The Annual Meeting will be held if a majority of our outstanding shares of common stock
entitled to vote at the meeting are represented in person or by proxy.

Our Voting Recommendations When proxies are properly dated, executed and returned, the shares represented by such proxies
will be voted at the Annual Meeting in accordance with the directions of the stockholder.
However, if no specific instructions are given, the shares will be voted in accordance with the
following recommendations of our Board of Directors:
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FOR the election of J. Thomas Bentley, P. Michael Farmwald, Ph.D., Penelope A.
Herscher, Kevin Kennedy, Ph.D. and David Shrigley as Class II directors; and
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FOR the ratification of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2007.

Abstentions, Withheld, and Broker Non-VotesWe treat shares that are voted WITHHELD or ABSTAIN in person or by proxy as being:

present for purposes of determining whether or not a quorum is present at the
Annual Meeting; and

entitled to vote on a particular subject matter at the Annual Meeting; therefore a
WITHHELD or ABSTAIN vote is the same as voting against a proposal that has a

required, affirmative voting threshold, such as proposal 2, but will have no effect

on proposal 1, the election of our Class II directors, who are elected by a plurality

of votes.

If you hold your common stock through a broker, the broker may be prevented from voting
shares held in your brokerage account on some proposals (a broker non-vote ) unless you have
given the broker voting instructions. Shares that are subject to a broker non-vote are counted

for purposes of determining whether a quorum exists but do not count for or against any
particular proposal.

Deadline for Receipt of Stockholder ProposalsStockholders may present proposals for action at a future annual meeting only if they comply
with the requirements of the proxy rules established by the Securities and Exchange
Commission ( SEC ). Stockholder proposals, including nominations for the election of directors,
which are intended to be presented by such stockholders at our 2008 Annual Meeting of
Stockholders must be received by us no later than December 11, 2007 to be considered for
inclusion in the proxy statement and proxy card relating to that meeting.

In addition to the SEC rules and regulations, our bylaws establish an advance notice procedure
for proposals that a stockholder does not want to have included in our proxy statement relating
to a meeting. Generally for these proposals, including the nomination of a person for director, a
stockholder must provide written notice to our corporate secretary at least 90 days in advance
of the meeting; provided that in the event that less than 100 days notice or prior public
disclosure of the date of the meeting is given or made to stockholders, notice by the
stockholder to be timely must be received not later than the close of business on the tenth day
following the day on which such notice of the date of the meeting was mailed or such public
disclosure was made.

Moreover, your notice must contain specific information concerning the matters to be brought
before the meeting. We urge you to read our bylaws in full in order to fully understand the
requirements of bringing a proposal or nomination.
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A copy of the full text of the bylaw provision relating to our advance notice procedure may be
obtained by writing to our Corporate Secretary or by accessing a copy of our bylaws, which are
publicly available at http://www.sec.gov. All notices of proposals by stockholders, whether or
not included in proxy materials, should be sent to Rambus Inc., 4440 El Camino Real, Los
Altos, CA 94022, Attention: Secretary.

Our Board of Directors may be contacted by writing to them via regular mail at c/o Board of
Directors, Rambus Inc., 4440 El Camino Real, Los Altos, CA 94022. If you wish to contact our
Board of Directors or any member of the Audit Committee to report questionable accounting or
auditing matters you may do so anonymously by using this mailing address and designating the
communication as  confidential.

Our process for handling communications to our Board of Directors is as follows:

Any stockholder communications that our Board of Directors receives will first go to our
Secretary/General Counsel, who will log the date of receipt of the communication as well as
(for non-confidential communications) the identity of the correspondent in our stockholder
communications log.

Unless the communication is marked confidential, our Secretary/General Counsel will review,
summarize and, if appropriate, draft a response to the communication in a timely manner. The
summary and response will be in the form of a memo, which will become part of the

stockholder communications log that our Secretary/General Counsel maintains with respect to
all stockholder communications.

Our Secretary/General Counsel will then forward the original stockholder communication
along with the memo to the member(s) of our Board of Directors (or committee chair if the
communication is addressed to a committee) for review.

Any stockholder communication marked confidential will be logged by our Secretary/General
Counsel as received but will not be reviewed, opened or otherwise held by our
Secretary/General Counsel. Such confidential correspondence will be immediately forwarded

to the addressee(s) without a memo or any other comment by our Secretary/General Counsel.

Members of our Board of Directors are invited but not required to attend the Annual Meeting
of Stockholders. The 2006 Annual Meeting of Stockholders was attended by the following
members of our Board of Directors: Messrs. Tate, Davidow, Sofaer and Mooring.
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The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy
delivery requirements for proxy statements with respect to two or more stockholders sharing
the same address by delivering a single proxy statement addressed to those stockholders. This
process, which is commonly referred to as householding, potentially provides extra
convenience for stockholders and cost savings for companies. The Company and some brokers
household proxy materials, delivering a single proxy.
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PROPOSAL ONE:
ELECTION OF DIRECTORS

Our Board of Directors is currently comprised of ten members who are divided into two classes with overlapping two-year terms. We currently
have five Class I directors and five Class II directors. At each annual meeting of stockholders, a class of directors is elected for a term of two
years to succeed those directors whose terms expire on the annual meeting date. A director serves in office until his or her respective successor is
duly elected and qualified or until his or her death or resignation. Any additional directorships resulting from an increase in the number of
directors will be distributed among the two classes so that, as nearly as possible, each class will consist of an equal number of directors. Any
vacancy occurring mid-term will be filled by a person selected by a majority of the other current members of the Board of Directors. There is no
family relationship between any of our directors.

N ominees Five Class II directors are to be elected at the Annual Meeting for a two-year term ending in
2009. Based upon the recommendation of our Corporate Governance/Nominating Committee,
our Board has nominated: J. Thomas Bentley, P. Michael Farmwald, Ph.D., Penelope A.
Herscher, Kevin Kennedy, Ph.D. and David Shrigley for election as Class II directors.

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

Vote Required Directors are elected by a plurality of the shares present in person or represented by proxy at
the meeting and entitled to vote on the election of directors. This means that the five nominees
who receive the greatest number of votes will be elected. There are no cumulative voting rights
in the election of directors. Stockholders as of the record date may vote their shares for some,
all or none of the Class II nominees.
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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.

Table of Contents

The following table contains information regarding the Class II nominees and other directors as
of October 8, 2007.

Age
58

53

47

52

Nominees for Class II Directors

Principal Occupation and Business Experience

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

Dr. Farmwald has served as a director since our founding in March 1990 and has served as
senior technical advisor since October 2006. In addition, he served as vice president and
chief scientist from March 1990 to November 1993. Dr. Farmwald founded Skymoon
Ventures, a venture capital firm, in 2000. In addition, Dr. Farmwald has co-founded other
semiconductor companies, including Matrix Semiconductor, Inc. in 1997. Dr. Farmwald
holds a B.S. in Mathematics from Purdue University and a Ph.D. in Computer Science from
Stanford University.

Ms. Herscher has served as a director since July 2006. She currently holds the position of
president and chief executive officer of firstRain, Inc., a custom-configured, on-demand
intelligence services firm. Prior to joining firstRain, Ms. Herscher held the position of
executive vice president and chief marketing officer at Cadence Design Systems. From
1996 to 2002, Ms. Herscher was president and chief executive officer of Simplex Solutions,
which was acquired by Cadence in 2002. Before Simplex, she was an executive at
Synopsys for eight years and started her career as an R&D engineer with Texas
Instruments. She holds a B.A. with honors in Mathematics from Cambridge University in
England. Ms. Herscher serves on the boards of firstRain and several non-profit institutions.

Dr. Kennedy has served as the non-employee chairman of the Board of Directors since
August 2006 and has served as a director since April 2003. He is currently chief executive
officer, president and director at JDS Uniphase Corporation, a communications equipment
corporation. From August 2001 to September 2003, Dr. Kennedy was the chief operating
officer of Openwave Systems, Inc., a software corporation. Prior to joining Openwave
Systems Inc., Dr. Kennedy served seven years at Cisco Systems, Inc., a networking
corporation, most recently as senior vice president of the Service Provider Line of Business
and Software Technologies Division, and 17 years at Bell Laboratories. He holds a B.S.
from Lehigh University and an M.S. and Ph.D. from Rutgers University, each in
Engineering. Dr. Kennedy is also a director of KLLA-Tencor Corp.
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Name

David Shrigley

Name

Sunlin Chou, Ph.D.

Bruce Dunlevie

Mark Horowitz, Ph.D.

Harold Hughes
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Age
59

Principal Occupation and Business Experience

Mr. Shrigley has served as a director since October 2006. Mr. Shrigley joined the Board of
Directors of Wolfson Microelectronics plc, a supplier of mixed-signal chips for the digital
market in November 2006 and became its chief executive officer in March 2007. He served
as a general partner at Sevin Rosen Funds, a venture capital firm, from 1999 to 2005. Prior
to that, Mr. Shrigley held the position of executive vice president, Marketing, Sales and
Service at Bay Networks. Mr. Shrigley served in various executive positions at Intel,
including vice president and general manager of Asia Pacific Sales and Marketing
Operations based in Hong Kong, and vice president and general manager, Corporate
Marketing. Mr. Shrigley holds a B.A. from Franklin University.

Incumbent Class I Directors Whose Terms Expire in 2008

Age
61

51

50

61

Principal Occupation and Business Experience

Dr. Chou was appointed to the Board of Directors in March 2006. Dr. Chou served for 34
years at Intel Corporation, before retiring in 2005 as a senior vice president. He was
co-general manager of the Technology and Manufacturing Group from 1998 to 2005.

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

Mr. Dunlevie has served as a director since our founding in March 1990. He has been a
general partner of the venture capital firm Benchmark Capital since May 1995, and was a
general partner of the venture capital firm Merrill, Pickard, Anderson & Eyre between 1989
and 2000. He holds a B.A. in History from Rice University and an M.B.A. from Stanford
University. Mr. Dunlevie also serves on the board of several private companies.

Dr. Horowitz has served as a director since our co-founding in March 1990 and has served
as chief scientist since May 2005. Dr. Horowitz also served as a vice president from March
1990 to May 1994. Dr. Horowitz has taught at Stanford University since 1984 where he is
currently a professor of Electrical Engineering and Computer Science. He holds B.S. and
M.S. degrees in Electrical Engineering from the Massachusetts Institute of Technology and
received his Ph.D. in Electrical Engineering from Stanford University.

Mr. Hughes has served as our chief executive officer and president since January 2005 and
as a director since June 2003. He served as a United States Army Officer from 1969 to 1972
before starting his private sector career with Intel Corporation. Mr. Hughes held a variety of
positions within Intel Corporation from 1974 to 1997, including treasurer, vice president of
Intel Capital, chief financial officer, and vice president of Planning and Logistics.
Following his tenure at Intel, Mr. Hughes was the chairman and chief executive officer of
Pandesic, LLC. He holds a B.A. from the University of Wisconsin and an M.B.A. from the
University of Michigan. He also serves as a director of Berkeley Technology, Ltd.
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Name Age
Abraham D. Sofaer 69

Principal Occupation and Business Experience

Mr. Sofaer has served as a director since May 2005. He has been the George P. Shultz
Distinguished Scholar and Senior Fellow at the Hoover Institution at Stanford University
since 1994. Mr. Sofaer has a long and distinguished career in the legal profession. Prior to
assuming his current roles, he served in private practice as a partner at Hughes, Hubbard &
Reed in Washington, DC and as the chief legal adviser to the U.S. Department of State.
From 1979 to 1985, Mr. Sofaer served as a U.S. District Judge for the Southern District of
New York. He was a professor at the Columbia University School of Law from 1969 to
1979, and from 1967 to 1969 was an Assistant U.S. Attorney in the Southern District of
New York. Mr. Sofaer graduated magna cum laude with a B.A. in History from Yeshiva
College and received his law degree from the New York University School of Law where
he was editor-in-chief of the NYU Law Review. He clerked for Hon. J. Skelly Wright on
the U.S. Court of Appeals for the District of Columbia Circuit, and for Justice William J.
Brennan, Jr. on the U.S. Supreme Court. Mr. Sofaer currently serves as a director of NTI,
Inc. and Gen-Probe, Inc.

Board of Directors Meetings and Committees Our Board of Directors held a total of ten meetings during 2006. During 2006, each then active
member of our Board of Directors attended 75% or more of the meetings of the Board of
Directors and of the committees, if any, of which he was a member.

Director Independence Our Board of Directors has determined that each of the following directors, constituting a
majority of our Board of Directors, has no material relationship with us (either directly as a
partner, stockholder or officer of an organization that has a relationship with us) and is

independent as defined under NASD Rule 4200 and the applicable rules promulgated by the

SEC: J. Thomas Bentley, Kevin Kennedy, Sunlin Chou, David Shrigley, Bruce Dunlevie,
Abraham D. Sofaer and Penelope A. Herscher.

Each of the committees of our Board of Directors is composed of independent directors as

follows:
Audit Committee: J. Thomas Bentley (Chair)
Sunlin Chou
Abraham D. Sofaer
Compensation Committee: Penelope A. Herscher (Chair)
Kevin Kennedy
David Shrigley
Corporate Governance/Nominating Kevin Kennedy (Chair)
Committee:
Sunlin Chou
Penelope A. Herscher
Legal Affairs Committee: Abraham D. Sofaer (Chair)
J. Thomas Bentley
Special Litigation Committee: J. Thomas Bentley
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Director Qualifications

Corporate Governance Principles

Except as may be required by rules promulgated by the NASD or the SEC, there are currently
no specific, minimum qualifications that must be met by each candidate for our Board of
Directors, nor are there any specific qualities or skills that are necessary for one or more of the
members of our Board of Directors to possess.

We are committed to maintaining the highest standards of business conduct and corporate
governance, which we believe are essential to running our business efficiently, serving our
stockholders well and maintaining our integrity in the marketplace. We have adopted a code of
business conduct and ethics for directors, officers, and employees known as the Code of
Business Conduct and Ethics.

Section 16(a) Beneficial Ownership Reporting Section 16(a) of the Securities Exchange Act requires our executive officers, directors and ten

Compliance

Executive Sessions of the Independent
Directors

Committees of the Board of Directors

Audit Committee

Table of Contents

percent stockholders to file reports of ownership and changes in ownership with the SEC. The
same persons are required to furnish us with copies of all Section 16(a) forms they file. Based
solely on our review of these forms, we believe that during fiscal 2006 all of our executive
officers, directors and ten percent stockholders complied with the applicable filing
requirements except for late Forms 4 filed on behalf of Mr. Bentley, Mr. Chou, Mr. Dunlevie,
Dr. Farmwald, Dr. Kennedy and Mr. Sofaer. The late filings for Mr. Bentley, Mr. Chou,

Mr. Dunlevie, Dr. Farmwald, Dr. Kennedy and Mr. Sofaer were related to automatic grants of
stock options to these directors made on October 2, 2006 that was inadvertently reported late
by us on their behalf on October 11, 2006.

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

During 2006, our Board of Directors had four standing committees:

an Audit Committee,

a Compensation Committee,

a Corporate Governance/Nominating Committee and

a Legal Affairs Committee

The following describes each committee, its function, its current membership, and the number
of meetings held during 2006. Each of the committees operates under a written charter adopted
by our Board of Directors. All of the committee charters are available on our website at
http://investor.rambus.com/governance/governance.cfin.

Currently, the Audit Committee is comprised of J. Thomas Bentley, Abraham D. Sofaer and
Sunlin Chou, Ph.D., with Mr. Bentley serving as Chair. The Audit Committee oversees our
corporate accounting and financial reporting processes and controls, as well as our internal and
external audits. The Audit Committee held 17 meetings during 2006. Its duties include:
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Reviewing our accounting and financial reporting processes and internal controls;
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Compensation Committee
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Providing oversight and review at least annually of our risk management policies,
including our investment policies;

Retaining the independent auditors, approving their fees, and providing oversight
of communication with them;

Reviewing the plans, findings and performance of our internal auditors;

Reviewing our annual, quarterly and other financial statements and related
disclosure documents; and

Overseeing special investigations into financial and other matters, as necessary,
such as the independent investigation into historical stock option grants.

Our Board of Directors has determined that Mr. Bentley is the Audit Committee financial
expert and that Mr. Bentley, together with each of Mr. Sofaer and Dr. Chou, has no material
relationship with us (either directly as a partner, stockholder or officer of an organization that
has a relationship with us) and is independent as defined under NASD Rule 4200 and the
applicable rules promulgated by the SEC.

The Audit Committee s role is detailed in the Audit Committee Charter, which was amended
and restated by our Board of Directors on April 4, 2007, and is available on our website at
http://investor.rambus.com/governance/governance.cfin.

Currently, the Compensation Committee is composed of Penelope A. Herscher, Kevin
Kennedy and David Shrigley, with Ms. Herscher serving as Chair. All members of the
Compensation Committee are non-employee, outside directors. The Compensation Committee
reviews and makes recommendations to the Board of Directors regarding all forms of
compensation to be provided to our executive officers and directors of Rambus, including base
compensation, bonuses, and stock compensation. The Compensation Committee held eight
meetings during 2006. Its duties include:

Annually review and approve the CEO and other executive officers compensation
in the context of their performance, which includes reviewing and approving their
annual base salary, annual incentive bonus, including the specific goals, targets,
and amounts, equity compensation, employment agreements, severance
arrangements, and change in control agreements/provisions, and any other
benefits, compensation or arrangements;

Administer our stock option and equity incentive plans pursuant to the terms of
such plans and the authority delegated by our Board of Directors. In its
administration of the plans, the Compensation Committee may grant stock
options, stock appreciation rights, restricted stock, restricted stock units or other
equity compensation to individuals eligible for such grants and amend such
awards following their grant;
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Adopt, amend and oversee the administration of our significant employee benefits
programs;

Review external surveys to establish appropriate ranges of compensation; and

Retain and terminate any compensation consultant to assist in the evaluation of
CEO or executive officer or director compensation, and approve the consultant s
fees and other terms of service, as well as obtain advice and assistance from
internal or external legal, accounting or other advisors.

The Compensation Committee s role is detailed in the Compensation Committee Charter, which
is available on our website at http://investor.rambus.com/governance/compensation.cfim.

During fiscal year 2006, no interlocking relationship existed between any member of our
Compensation Committee and any member of any other company s board of directors or
compensation committee, nor has any such interlocking relationship existed in the past. With
the exception of Dr. Farmwald while he was on the Compensation Committee, during fiscal
year 2006, no member of the Compensation Committee was, or was formerly, an officer or an
employee of our Company. As of October 2006, Dr. Farmwald was no longer a member of the
Compensation Committee.

Currently, the Corporate Governance/Nominating Committee is comprised of Kevin Kennedy,
Sunlin Chou, and Penelope A. Herscher with Dr. Kennedy serving as Chair of the Corporate
Governance/Nominating Committee. The Corporate Governance/Nominating Committee held
nine meetings during 2006.

The Corporate Governance/Nominating Committee recommends and approves Rambus
Corporate Governance Guidelines. Its duties include:

Evaluating and making recommendations to the Board of Directors concerning the
appointment of directors to committees of the Board of Directors;

Selecting Board of Directors committee chairs and committee composition;

Identifying best practices and recommending corporate governance principles;

Overseeing the evaluation of the Board of Directors and management; and

Proposing the slate of nominees for election to the Board of Directors.
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The Corporate Governance/Nominating Committee s role is detailed in the Corporate
Governance/Nominating Committee Charter which is available on our website at
http://investor.rambus.com/governance/nominating.cfm.

The Corporate Governance/Nominating Committee utilizes a variety of methods for identifying
and evaluating nominees for director. In the event that vacancies on the Board of Directors are
anticipated, or otherwise arise, the committee will consider various potential candidates for
director. Candidates may come to the attention of the committee through current members of
the Board of Directors, professional search firms, stockholders or other persons. The Corporate
Governance/Nominating Committee has from time to time retained third parties to whom a fee
is paid to assist it in identifying or evaluating potential nominees.
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