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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)
4} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 20(
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 000-22339

RAMBUS INC.

(Exact name of registrant as specified in its cagrt

Delaware 94-311282¢
(State or other jurisdiction ¢ (I.LR.S. Employe
incorporation or organization Identification Number
4440 El Camino Rea 94022
Los Altos, California (Zip Code)

(Address of principal executive office

Registrant’s telephone number, including area code:
(650) 947-5000

Securities registered pursuant to Section 12(b) dlfie Act:

Title of Each Class Name of Each Exchange on Which Registere
Common Stock, $.001 Par Val The NASDAQ Stock Market LL(
Preferred Share Purchase Ric (The NASDAQ Global Select Marke

Securities registered pursuant to Section 12(g) t¢ifie Act:
None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405e08#turities Act. Ye No O
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yedd No ¥

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was reduiefile such reports), and (2) has t
subject to such filing requirements for the pastigs. YesM No O

Indicate by check mark whether the registrant hdmsrstted electronically and posted on its corpokteb site, if any, every Interacti
Data File required to be submitted and posted puntsio Rule 405 of RegulationSeuring the preceding 12 months (or for such shrquerioc
that the registrant was required to submit and posh files). Yefl No O

Indicate by check mark if disclosure of delinquéletrs pursuant to Item 405 of RegulatiorkK§8229.405 of this chapter) is not contai
herein, and will not be contained, to the bestha tegistran8 knowledge, in definitive proxy or information t&ments incorporated
reference in Part Ill of this Form 10-K or any arderent to this Form 10-Kd

Indicate by check mark whether the registrant lsrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller repor!
company. See the definitions of “large accelerdiied,” “accelerated filer” and “smaller reportingpmpany” in Rule 1212 of the Exchang
Act. (Check one):



Large accelerated fileM Accelerated filerO Non-accelerated fileid Smaller reporting companOd
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Adtes OO No M

The aggregate market value of the Registrant's Comi8tock held by noaffiliates of the Registrant as of June 30, 200%
approximately $1.2 billion based upon the closimgepreported for such date on The NASDAQ Globde&eMarket. For purposes of t
disclosure, shares of Common Stock held by offiegis directors of the Registrant and persons thatlmadeemed to be affiliates under
Act have been excluded. This determination ofiat8l status is not necessarily a conclusive deteatioin for other purposes.

The number of outstanding shares of the Regisg@nmmon Stock, $.001 par value, was 115,648,557 danuary 29, 2010.

DOCUMENTS INCORPORATED BY REFERENCE
Certain information is incorporated into Part Il this report by reference to the Proxy Statementtlie Registrant’ annual meeting

stockholders to be held on or about April 29, 28d®e filed with the Securities and Exchange Corsiois pursuant to Regulation 14A
later than 120 days after the end of the fiscat geaered by this Form 10-K.
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SPEC IAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (“Annual Reportprtains forward-looking statements. These forwlanking statements incluc
without limitation, predictions regarding the follng aspects of our future:

» Outcome and effect of current and potential futatellectual property litigation

» Litigation expenses

» Resolution of the governmental agency matters inimglus;

»  Protection of intellectual propert

» Amounts owed under licensing agreeme

* Terms of our license:

* Indemnification and technical support obligatio

» Success in the markets of our or our licen’ products;

* Sources of competitiot

» Operating results

* Research and development costs and improvemetgstinology;

* Sources, amounts and concentration of revenueydimg royalties

» Effects of changes in the economy and credit markatur industry and busine:

» Deterioration of financial health of commercial oterparties and their ability to meet their obligas to us
* Restructuring activities

»  Growth in our busines:

e Product developmen

»  Pricing policies of our licensee

» Success in renewing license agreeme

* Engineering, marketing and general and administnaixpenses

» Contract revenue

* International licenses and operations, includingdersign facility in Bangalore, Indii
» Acquisitions, mergers or strategic transactic

» Issuances of our securities, which could invoharietive covenants or be dilutive to our existstgckholders
» Effective tax rates

* Realization of deferred tax assets/release of daféax valuation allowanc
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* Methods, estimates and judgments in accountingipsti

» Adoption of new accounting pronouncemel

» Ability to identify, attract, motivate and retainalified personnel

» Trading price of our Common Stoc

» Corporate governanc

» Consequences of the lawsuits related to the stptiroinvestigation

* The level and terms of our outstanding di

* Internal control environmen

» Interest and other income, net; ¢

» Likelihood of paying dividends or repurchasing &ic

You can identify these and other forward-lookingtstents by the use of words such as “may,” “fytutghall,” “should,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” fpdicts,” “intends,” “potential,” “continue,br the negative of such terms, or other compa
terminology. Forward-looking statements also ineltide assumptions underlying or relating to antghefforegoing statements.

Actual results could differ materially from thosetiaipated in these forwandoking statements as a result of various factoduding
those set forth under Item 1A, “Risk Factors.” Adirward4{ooking statements included in this document arsedaon our assessmen
information available to us at this time. We assuro@bligation to update any forward-looking staterts.

PART |

Rambus, RDRAMM™ , XDR ™ | FlexlO™ and FlexPhas&" are trademarks or registered trademarks of Ranmmugther trademarks tt
may be mentioned in this annual report on Form 1&r&the property of their respective owners.

Industry terminology, used widely throughout thisaal report, has been abbreviated and, as suete tibbreviations are defined be

for your convenience:

Double Data Rat DDR
Dynamic Random Access Memc DRAM
Fully Bufferec-Dual Inline Memory Module FB-DIMM
Gigabits per secor Gbl/s
Graphics Double Data Ra GDDR
Input/Output I/O
Peripheral Component Interconn PCI
Rambus Dynamic Random Access Mem RDRAM ™
Single Data Rat SDR
Synchronous Dynamic Random Access Men SDRAM

eXtreme Data Rat

XDR ™
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From time to time we will refer to the abbreviateaimes of certain entities and, as such, have pedvédchart to indicate the full name

those entities for your convenience.

Advanced Micro Devices Int

ARM Holdings plc

Elpida Memory, Inc

Fujitsu Limited

Global Lighting Technologies, In
Hewlet-Packard Compan

Hynix Semiconductor, Inc

Infineon Technologies A(

Inotera Memories, In¢

Intel Corporatior

International Business Machines Corpora
Joint Electronic Device Engineering Counc
Juniper Networks, Inc

Micron Technologies, Inc

Nanya Technology Corporatic

NEC Electronics Corporatic

NVIDIA Corporation

Optical Internetworking Forur

Qimonda AG (formerly Infinec’'s DRAM operations
Panasonic Corporatic

Peripheral Component Interconn— Special Interest Grou
Renesas Technology Corporat

Research Data Group, Ir

Samsung Electronics Co., Lt

Sony Computer Electronic

Spansion, Inc

Synopsys Inc

Texas Instruments In

Toshiba Corporatio

Velio Communication:

Iltem 1. Business

AMD
ARM
Elpida
Fujitsu
GLT
Hewlet-Packarc
Hynix
Infineon
Inotera
Intel

IBM
JEDEC
Juniper
Micron
Nanya
NEC
NVIDIA
OIF
Qimonda
Panasonit
PCI-SIG
Renesa:
RDG
Samsunc
Sony
Spansior
Synopsys
Texas Instrument
Toshiba
Velio

Rambus Inc. (“we” or “Rambusiyas founded in 1990 and reincorporated in Delawaidarch 1997. Our principal executive offices
located at 4440 EI Camino Real, Los Altos, Califar©ur Internet address is www.rambus.com. Youaizain copies of our Forms 10-K, 10-
Q, 8K, and other filings with the SEC, and all amendtadn these filings, free of charge from our wabsis soon as reasonably practic
following our filing of any of these reports withe SEC. In addition, you may read and copy any ntee file with the SEC at the SEC’
Public Reference Room at 100 F Street, NE, Roond,188shington, D.C. 20549. You may obtain informiaton the operation of the Put
Reference Room by calling the SEC at 1-800-3B30. The SEC also maintains an Internet site dbatains reports, proxy, and informat

statements, and other information regarding remyisérthat file electronically with the SEC at wwacgov.

We are a premier technology licensing company. @imary focus is the design, development and licenef chip interface technologi
and architectures that are foundational to nedrlgigital electronics products. Our chip interfaeehnologies aim to improve the performa
power efficiency, time-to-market and cost-effectiges of our customersemiconductor and system products for computingigg anc

graphics, consumer electronics and mobile apptinati

In December 2009, we added lighting technology tw portfolio of solutions through the acquisitiof patented innovations a
technology from Global Lighting Technologies Inchig technology is highly complementary to our chigerface technologies since i
intended to improve the visual capabilities, foractbr, power efficiency and cosftfectiveness of backlighting of liquid crystal pliays
(“LCD”) in products for computing, gaming and graphics,scomer electronics and mobile applications. Our besthinology also has gr

potential to enable cost-effective and power-effitilight-emitting diode (“LED”) based general ligig products.
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As of December 31, 2009, our chip interface, lightand other technologies are covered by more #%nU.S. and foreign pater
Additionally, we have approximately 600 patent &gatlons pending. These patents and patent applicatover important inventions
memory and logic chip interfaces, optoelectronitd ather technologies. Some of the patents andipgmétent applications are derived fi
a common parent patent application or are foremmterpart patent applications. We have a progmfitet applications for and obtain pate
in the United States and in selected foreign céemtwhere we believe filing for such protectiomajgpropriate. In some instances, obtai
appropriate levels of protection may involve pragex continuation and counterpart patent applicetibased on a common parent applice
We believe that our patented innovations provideaustomers means to achieve higher performangaoved power efficiency, lower ris
and greater cost-effectiveness in their semicormadwstd system products.

Our primary method of providing technology to owstomers is through our patented innovations. Wenke our broad portfolio
patented inventions to semiconductor and systempeoias who use these inventions in the developrardt manufacture of their o
products. Such licensing agreements may covelidhede of part, or all, of our patent portfoliotéta license agreements are generally ro
bearing.

We also develop a range of solutions includingdiahip” (which are Rambysroprietary solutions widely licensed to our custos) an
industrystandard solutions that we provide to our custornader license for incorporation into their semidoctor and system products. [
to the often complex nature of implementing stdt¢he art technology, we offer engineering servicesotr customers to help th
successfully integrate our solutions into their memductors and systems. These technology licegssements may have both a fixed p
(non+ecurring) component and ongoing royalties. Engingeservices are generally offered on a fixed @tiasis. Further, under technol
licenses, our customers may receive licenses tgatants necessary to implement these solutiornkeiin products with specific rights &
restrictions to the applicable patents elaboratetieir individual contracts with us.

Background

The performance of computers, mobile phones, coasetectronics and other electronic systems risasdtically with each passing ye
Semiconductor and system designers face key clgaleim sustaining this pace of innovation. Sind¢ebytechnology improves modestly o
time, mobile device designers face adding incre&sectionality and higher performance with only dhirecreases in power budget. For plug-
systems, there is a strong desire to reduce poaresuenption for both economical and environmentakoas while still providing increas
computing capability and more visually compellingpays. At the chip level, it becomes increasingji§icult to maintain signal integrity ai
power efficiency as data transfer speeds rise ppat more powerful, multcore processors. To address these challenges atude etin
continued improvement of electronics systems reguimngoing innovation. The many innovations dewslopy Rambus’scientists ar
engineers are key to tackling some of the mosicdiff chip and system challenges. We have develoget we believe are the workifastes
memory solutions delivering breakthrough perforneaatunmatched power efficiency. Our innovations @eliver the memory bandwidth ¢
throughput needed to unleash the potential of reolte processors. In addition, our advanced lighténgpnology can enable what we believ
be the thinnest, most power-efficient and costetiife LCD displays for mobile phones, computers BIRITVs.

Our Offerings
Patented Innovations
Royalties represent a substantial majority of aaltrevenue. We derive the majority of our royalgvenue by licensing our brc
portfolio of patents for chip interfaces to our mmsers. Such licenses may cover part or all ofgatent portfolio. Leading semiconductor
system companies such as AMD, Fuijitsu, Intel, NE@nasonic, Renesas, and Toshiba have licensedatantp for use in their own produ
Examples of the many patented innovations in outf@@® include:

Dual Edge Clockingvhich is designed to allow data to be sent on libéhleading and trailing edge of the clock puldéeatively
doubling the transfer rate out of a memory coréauit the need for higher system clock speeds.

Variable Burst Lengttwhich is designed to improve data transfer efficieby allowing varying amounts of data to be seet §
memory read or write request in DRAMs and Flash orgm

FlexPhaseé™ technology which synchronizes data output and corsgies for circuit timing errors.
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Channel Equalizatiomvhich is designed to improve signal integrity agdtesm margins by reducing inter-symbol interfereimckigh
speed parallel and serial link channels.

Module Threadingvhich improves the throughput and power efficienfya memory module by applying parallelism to meddat:
accesses.

MicroLens™ optical design technology which provides optimutitization of high-brightness LEDs in eddiedighting application
delivering superior brightness and uniformity ddishination.

Technology Solutions and Enabling Services

We license a range of technology solutions inclgdiur leadership architectures and industandard solutions to customers for us
their semiconductor and system products. Our custerimclude leading companies such as Elpida, IBi%l, Panasonic, Sony and Tosh
Due to the complex nature of implementing our tetbgies, we provide engineering services underagerdf these licenses to help
customers successfully integrate our technologyt®ols into their semiconductor and system produdtensees may also receive, in addi
to their technology license agreements, patentdies as necessary to implement the technologyeiin pinoducts with specific rights a
restrictions to the applicable patents elaboratatieir individual contracts.

Our leadership technology solutions include the XBRXDR ™ 2, Mobile XDR™ and RDRAM™ memory architectures and the Fle
™ processor bus.

The XDR™ Memory Architecturenables what we believe to be the wasléistest production DRAM with operation up to 7026 XDF
™ DRAM is the main memory solution for Sony Compuigitertainment’s PlayStatich3 as well as for Texas Instrumentatest generation
DLP projectors.

The XDR™ 2 Memory Architecturdncorporates new innovations, including DRAM midlhoeading, to deliver the worlg’ highes
performance for graphics intensive applicationshsag gaming and digital video.

The Mobile XDR™ Memory Architecturalelivers high performance at extremely high powéciency enabling applications such as
video recording and 3D gaming on battery powereditaalevices.

RDRAM™ Memoryhas shipped in the Sony PlayStat®®, Intelbased PCs, Texas Instruments DLP TVs and in Jum@qeers. Ou
customers have sold over 500 million RDRAM devices across all applications to date. This pebdsl approaching end-dife, and we
anticipate revenue from RDRAM will continue to decline.

The FlexlO™ Processor Buss a high speed chip-tchip interface. It is one of our two key chip iritere products that enable the Cell
processor co-developed by Sony, Toshiba and IBMhénPlayStatior® 3, the FlexlO™ bus provides the interface between the Cell BE
RSX graphics processor and the SouthBridge chip.

We also offer industry-standard chip interface sohs, including DDRx (where the “¥% a number that represents a version), as w
digital logic controllers for PCI Express and otirdustry standard interfaces.

In addition, we offer custom solutions for LED eddgelisplays and general lighting.
Target Markets, Applications and Customers

We work with leading and emerging semiconductor system customers to enable their ngemeration products. We engage with
customers across the entire product life cyclanfaystem architecture development, to componenige® system integration, to product
ramp up through product maturation. Our patenteritions and technology solutions are incorporétéol a broad range of higimlume
applications in computing, gaming and graphics,scomer electronics and mobile markets. System Ipvadlucts that utilize our paten
inventions and/or solutions include personal comaptservers, printers, video projectors, gameaessHDTVs, setop boxes and mob
phones manufactured by such companies as Fujgsdl, Hewlett-Packard, Panasonic, Toshiba and Sony.
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Our Strategy
The key elements of our strategy are as follows:

Innovate: Develop and patent our innovative technology tovigle fundamental competitive advantage when po@ted int
semiconductors and electronic systems.

Drive Adoption: Communicate the advantages of our patented itiomgaand technology to the industry and encouregadoptiol
through demonstrations and incorporation in thelpeots of select customers.

Monetize: License our patented inventions and technologytisas to customers for use in their semiconduatat system products.
Design and Manufacturing

Our technology solutions are developed with highime commercial manufacturing processes in mut. solutions can be delivered i
number of ways, from reference designs to full kesncustom developments. A reference design engagiemight include an architectu
specification, data sheet, theory of operation iamglementation guides. A custom development woulthiea specific design implementat
optimized for the licensee’s manufacturing process.

Research and Development

Our ability to compete in the future will be subgtally dependent on our ability to develop andepatkey innovations that meet the fui
needs of a dynamic market. To this end, we havenalsied a team of highly skilled engineers whosévities are focused on continue
developing new innovations within our chosen tedbgy fields. Using this foundation of patented imations, our engineers also develop
product solutions that enable increased performasee greater power efficiency as well as otherrompments and benefits. Our solu
design and development process is a miditiplinary effort requiring expertise in systemtldtecture, digital and analog circuit design
layout, semiconductor process characteristics, ggiok, printed circuit board routing, signal intégand high-speed testing techniques.

As of December 31, 2009, we had approximately 20pleyees in our engineering departments, reprageB®% of our total employe:
A significant number of our engineers spend ak @ortion of their time on research and developnient the years ended December 31, Z
2008 and 2007, research and development expenges$&€.3 million, $76.2 million and $82.9 milliorgspectively, including stockase:
compensation of approximately $9.7 million, $13.8ion and $16.2 million, respectively. We expectdontinue to invest substantial fund
research and development activities. In additi@taoise our license and support agreements ofteforcalk to provide engineering suppot
portion of our total engineering costs are alloddtethe cost of contract revenue, even though safrtteese engineering efforts may have d
applicability to our technology development.

Competition

The electronics industry is intensely competitivel das been impacted by price erosion, rapid tdogiwal change, short product |
cycles, cyclical market patterns and increasing@ifpr and domestic competition. We face competifirem semiconductor and intellect
property companies who provide their own DDR memaip interface technology and solutions. In additimost DRAM manufacture
including our XDR™ licensees, produce versions of DRAM such as SDRRoBnd GDDRx SDRAM which compete with XDR solutions
Further, there are ongoing efforts to integrate wmwmand processors such as in systerpankage products. For our lighting technology
face competition from system and subsystem prosidébacklighting and general lighting solutions.

We believe that our principal competition for oechinologies may come from our prospective licensemse of whom are evaluating i
developing products based on technologies that¢batend or may contend will not require a licefreen us. In addition, our competitors
also taking a system approach similar to ours @kisg to solve the application needs of system eorigs. Many of these companies are Iz
and may have better access to financial, techaiwélother resources than we possess.

To the extent that alternatives might provide corapke system performance at lower than or simitzst ¢o our technologies, or
perceived to require the payment of no or lowealtigs, or to the extent other factors influenceitidustry, our licensees and
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prospective licensees may adopt and promote atteentechnologies. Even to the extent we deterntirat such alternative technoloc
infringe our patents, there can be no assurandeanthavould be able to negotiate agreements thaidwasult in royalties being paid to
without litigation, which could be costly and thesults of which would be uncertain.

Employees

As of December 31, 2009, we had approximately 3#@time employees. None of our employees are coveyedobective bargainin
agreements. We believe that our future successpsrdient on our continued ability to identify, @ity motivate and retain qualified person
To date, we believe that we have been successfatiiting qualified employees and that our relaship with our employees is good.

Patents and Intellectual Property Protection

We maintain and support an active program to ptaiac intellectual property, primarily through tfieng of patent applications and 1
defense of issued patents against infringemenbofA¥ecember 31, 2009, we have more than 950 U&faeign patents on various aspect
our technology, with expiration dates ranging fra@10 to 2027, and we have approximately 600 pengiatgnt applications. These patents
patent applications cover important inventions ienmory and logic chip interfaces, optoelectronicg ather technologies. Some of the pat
and pending patent applications are derived fracoramon parent patent application or are foreigmtenpart patent applications. We ha
program to file applications for and obtain pateimtshe United States and in selected foreign agemtwhere we believe filing for su
protection is appropriate. In some instances, olrtgiappropriate levels of protection may involweggecuting continuation and counter
patent applications based on a common parent apiplic In addition, we attempt to protect our traeerets and other proprietary informa
through agreements with current and prospectiveniees, and confidentiality agreements with emgl®yd consultants and other sec
measures. We also rely on trademarks and tradetdawss to protect our intellectual property.

Business Segment Data, Customers and Our Foreign @ations

We operate in a single industry segment, the desigmelopment and licensing of intellectual propddr memory and logic interfact
lighting and optoelectronics, and other technolsgieformation concerning revenue, results of ofj@na and revenue by geographic area i
forth in Item 6, “Selected Financial Data,” in Itém “Managemens Discussion and Analysis of Financial Conditiond aResults ¢
Operations,” and in Note 13, “Business SegmentpoEg and Major Customersgf Notes to Consolidated Financial Statementspfairhich
are incorporated herein by reference. Informationcerning identifiable assets is also set fortiNate 13, ‘Business Segments, Exports
Major Customers,’bf Notes to Consolidated Financial Statements.rinfdion on customers that comprise 10% or moreuofconsolidate
revenue and risks attendant to our foreign operati® set forth below in Item 1A, “Risk Factors.”
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Our Executive Officers

Information regarding our executive officers andithages and positions as of December 31, 200&rigined in the table below. (
executive officers are appointed by, and servéatdiscretion of, our Board of Directors. Therengsfamily relationship between any of

executive officers.

Name

Kevin S.
Donnelly

Sharon E
Holt

Harold
Hughes

Thomas
Lavelle

Age

45

64

59

Position and Business Experienc

Senior Vice President, IP Strategy. Mr. Donnellypgal us in 1993. Mr. Donnelly has served ir
current position since November 2008. From March62® November 2008, Mr. Donnelly ser
as our Senior Vice President, Engineering. Fromriagly 2005 to March 2006, Mr. Donne
served as ceoice president of Engineering. From October 200Bdbruary 2005 he served as
president, Logic Interface Division. Mr. Donnellyeld various engineering and manager
positions before becoming vice president, Logiceifatice Division in October 2002. Bef
joining us, Mr. Donnelly held engineering positiom$ National Semiconductor, Sipex, :
Memorex, over an eight year period. He holds a BiSElectrical Engineering and Compt
Sciences from the University of California, Berkgland an M.S. in Electrical Engineering fr
San Jose State University.

Senior Vice President, Licensing and Marketing. Mslt has served as our senior vice presi
Licensing and Marketing (formerly titled Senior ¥i®resident, Worldwide Sales, Licensing
Marketing) since joining us in August 2004. Fromvidmber 1999 to July 2004, Ms. Holt h
various positions at Agilent Technologies, Inc.,e@ctronics instruments and controls comp
most recently as vice president and general manégeericas Field Operations, Semicondu
Products Group. Prior to Agilent Technologies, Iis. Holt held various engineering, market
and sales management positions at Hevidattkard Company, a hardware manufacturer. Ms
holds a B.S. in Electrical Engineering, with a miimoMathematics, from the Virginia Polytech
Institute and State University.

Chief Executive Officer and President. Mr. Hughes kerved as our chief executive officer
president since January 2005 and as a directoe Sinece 2003. He served as a United States
Officer from 1969 to 1972 before starting his ptevasector career with Intel Corporati
Mr. Hughes held a variety of positions within In@brporation from 1974 to 1997, includ
treasurer, vice president of Intel Capital, chie&hcial officer, and vice president of Planningl
Logistics. Following his tenure at Intel, Mr. Hugheas the chairman and chief executive of
of Pandesic, LLC. He holds a B.A. from the Univgrssf Wisconsin and an M.B.A. from t
University of Michigan. He also serves as a direcfBerkeley Technology, Ltd.

Senior Vice President and General Counsel. Mr. laves served in his current position s
December 2006. Previous to that, Mr. Lavelle serasdvice president and general couns
Xilinx, one of the world$ leading suppliers of programmable chips. Mr. Wlavined Xilinx in
1999 after spending more than 15 years at Inteb@ation where he held various positions ir
legal department. Mr. Lavelle earned a J.D. fromt&&lara University School of Law and a E
from the University of California at Los Angeles.
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Name

Satish Rishi

Michael
Schroeder

Martin
Scott, Ph.D.

Laura S.
Stark

50

54

41

Position and Business Experienc

Senior Vice President, Finance and Chief Finan©#ilcer. Mr. Rishi joined us in his curre
position in April 2006. Prior to joining us, Mr. §ti held the position of executive vice presi
of Finance and chief financial officer of ToppanoRimasks, Inc., (formerly DuPont Photoma
Inc.) one of the world leading photomask providers, from November 2@0Agril 2006. Duriny
his 20year career, Mr. Rishi has held senior financiahagement positions at semiconductor
electronic manufacturing companies. He served es president and assistant treasurer at
Inc. Prior to Dell, Mr. Rishi spent 13 years atelntCorporation, where he held finan
management positions both in the United States @retseas, including assistant treas
Mr. Rishi holds a B.S. with honors in Mechanicalgireering from Delhi University in Delt
India and an M.B.A. from the University of Califéanat Berkeleys Haas School of Business.
also serves as a director of Measurement Spesiglitie.

Vice President, Human Resources. Mr. Schroeder demged as our vice president, Hur
Resources since joining us in June 2004. From A3 to May 2004, Mr. Schroeder was '
president, Human Resources at DigitalThink, Ing.paline service company. From August 2
to August 2002, Mr. Schroeder served as vice peesjdHuman Resources at Alphat
Corporation, a software company. From August 1@92ugust 2000, Mr. Schroeder held vari
positions at Synopsys, Inc., a software and progreag company, including vice preside
California Site Human Resources, group director HnrResources, director Human Resot
and employment manager. Mr. Schroeder attendedJtineersity of Wisconsin, Milwaukee a
studied Russian.

Senior Vice President, Research and Technology IDpreent. Dr. Scott has served in his cur
position (formerly titled Senior Vice President, dimeering) since December 2006. Dr. S
joined us from PM-Sierra, Inc., a provider of broadband communicatiand storage integra
circuits, where he was most recently vice presiderd general manager of its Microproce
Products Division from March 2006. Dr. Scott was tlice president and general manager fo
I/O Solutions Division (which was purchased by PI8{@fra) of Avago Technologies Limited,
analog and mixed signal semiconductor componerdssahsystem company, from October Z
to March 2006. Dr. Scott held various positions Aggilent Technologies, including as v
president and general manager for the I/O Solutivision from October 2004 to October 2C
when the division was purchased by Avago Technekgyice president and general manag
the ASSP Division from March 2002 until October 20@&nd, before that, Network Prodt
operation manager. Dr. Scott started his careet9®l as a member of the technical sta
Hewlett Packard Laboratories and held various mamegt positions at Hewlett Packard and
appointed ASIC business unit manager in 1998. Hieeela B.S. from Rice University and hc
both an M.S. and Ph.D. from Stanford University.

Senior Vice President, Corporate Development. MeskSoined us in 1996. Ms. Stark has se
in her current position since May 2008. From Febri2005 to May 2008, Ms. Stark headec
our Platform Solutions Group. From October 200Feébruary 2005, Ms. Stark served as our
president, Memory Interface Division. Ms. Stark ls&sved as strategic accounts manager
held the positions of strategic accounts directud sice president, Alliances and Infrastruct
before assuming the position of vice president, Migninterface Division in October 2002. Pi
to joining Rambus, Ms. Stark held various positisamghe semiconductor products divisior
Motorola, a communications equipment company, duansix year tenure, including techn
sales engineer for the Apple sales team and figpdiGation engineer for the Sun and SGI ¢
teams. Ms. Stark holds a B.S. in Electrical Engiimee from the Massachusetts Institute
Technology.
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Iltem 1A. Risk Factors
RISK FACTORS

Because of the following factors, as well as ottaiables affecting our operating results, pasritial performance may not be a reli
indicator of future performance, and historicahtie should not be used to anticipate results adgén future periods. See alsBgecial Not
Regarding Forward-Looking Statements” elsewhetigreport.

Risks Associated With Our Business, Industry and Miet Conditions
If market leaders do not adopt our innovations, otgsults of operations couldecline.

An important part of our strategy is to penetratetarget market segments by working with leadethose market segments. This stra
is designed to encourage other participants inetheegments to follow such leaders in adopting anpvations. If a high profile indus!
participant adopts our innovations but fails toiaeh success with its products or adopts and aehkisuccess with a competing technology
reputation and sales could be adversely affected.eikample, if our commercial relationships withn&ang do not achieve success,
reputation could be adversely affected given theketaposition of Samsung as a leading memory matwfer. In addition, some indus
participants have adopted, and others may in thedwadopt, a strategy of disparaging our memolytisms adopted by their competitors «
strategy of otherwise undermining the market adwopdif our solutions.

We target system companies to adopt our chip exterfechnologies, particularly those that develop market high volume business
consumer products, which were traditionally focusedPCs, including PC graphics processors, andovgdene consoles, and now incl
HDTVs, cellular and digital phones, PDAs, digitalnteras and other consumer electronics that incat@all varieties of memory and ¢
interfaces. In particular, our strategy includemiyg acceptance of our technology in high volumnesumer applications, including video g
consoles, such as the Sony PLAYSTATIOBI®&IDTVs and set top boxes. As we diversify ouhtedogies, such as through the establish
of our Lighting Technology Division, we will seekubother target markets in and related to computgaming and graphics, consul
electronics, mobile and general lighting applicasiowe are subject to many risks beyond our cotitietl influence whether or not a poter
licensee or partner company will adopt our techgiels, including, among others:

» competition faced by a company in its particulatustry;
» the timely introduction and market acceptance odmpan’s products
» the engineering, sales and marketing and managerapabilities of a compan

» technical challenges unrelated to our innovatiaeed by a company in developing its produ

» the financial and other resources of a comp

» the supply of semiconductors from our memory anid siterface licensees in sufficient quantities abdommercially attractive price

» the ability to establish the prices at which thgsltontaining our chip interfaces are made avilabhsystem companies; a

» the degree to which our licensees promote our iations to their customer

There can be no assurance that consumer prodattsuirently use our technology will continue tosin nor can there be any assur:
that the consumer products that incorporate oumaogy will be successful in their markets in ortle generate expected royalties, nor
there be any assurance that any of our technolagiksted for licensing will be implemented in aneoercially developed or distribut

product. If any of these events occur and marladdes do not successfully adopt our technologi@sstategy may not be successful and,
result, our results of operations could decline.
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We have traditionally operated in an industry thist highly cyclical and in which the number afur potential customers may be in decline
a result of industry consolidation, and we face émse competition in all of our target markets thatay cause our results adperations ti
suffer.

The semiconductor industry is intensely competiivel has been impacted by price erosion, rapichtdogical change, short product
cycles, cyclical market patterns and increasingifpr and domestic competition. As the semiconduictdustry is highly cyclical, significa
economic downturns characterized by diminished aetnarosion of average selling prices, productiearcapacity and production capa
constraints could affect the semiconductor induste are currently experiencing such a period @hemic downturn. As a result, we n
face a reduced number of licensing wins, tightemihgustomersbperating budgets, difficulty or inability of ounstomers to pay our licensi
fees, extensions of the approval process for nesnsies and consolidation among our customersf alhizch may adversely affect the dem
for our technology and may cause us to experienbstantial period-to-period fluctuations in our mgieg results.

Many of our customers operate in industries thathexperienced significant declines as a resuthefcurrent economic downturn.
particular, DRAM manufacturers, which make up aarmgj of our existing and potential licensees, hawéfered material losses and o
adverse effects to their businesses. These fatt@ysesult in industry consolidation as companéekgo reduce costs and improve profitak
through business combinations. Consolidation ammngexisting DRAM and other customers may resultoss of revenues under exist
license agreements. Consolidation among companiteiDRAM and other industries within which weelise our technology may reduce
number of future licensees for our products andises. In either case, consolidation in the DRAMI arther industries in which we opet
may negatively impact our short-term and long-terminess prospects, licensing revenues and regudfserations.

Some semiconductor companies have developed ampdiignmpeting logic chip interfaces including theivn serial link chip interfac
and parallel bus chip interfaces. We also face aditipn from semiconductor and intellectual progexdmpanies who provide their own DI
memory chip interface technology and solutionsadidition, most DRAM manufacturers, including our RDV licensees, produce versions
DRAM such as SDR, DDRx, GDDRx SDRAM and LPDDRx whimompete with XDR™ chips. We believe that our principal competition
memory chip interfaces may come from our licensegsprospective licensees, some of which are etiaguand developing products base«
technologies that they contend or may contendmaitirequire a license from us. In addition, our petitors are also taking a system appr:
similar to ours in seeking to solve the applicat@eds of system companies. Many of these compargdarger and may have better acce
financial, technical and other resources than wesg@ss. Wider applications of other developing mgnmechnologies, including FLAS
memory, may also pose competition to our licensechory solutions.

JEDEC has standardized what it calls extensioi30R, known as DDR2 and DDRS3. Othefiforts are underway to create other proc
including those sometimes referred to as GDDR4GD®R5, as well as new ways to integrate produath s1$ system-ipackage DRAM. T
the extent that these alternatives might providegarable system performance at lower or similat twsn XDR™ memory chips, or a
perceived to require the payment of no or loweratligs, or to the extent other factors influence ifdustry, our licensees and prospet
licensees may adopt and promote alternative teogied. Even to the extent we determine that sutdrnative technologies infringe ¢
patents, there can be no assurance that we wouwblbdo negotiate agreements that would resuttyalties being paid to us without litigatit
which could be costly and the results of which vdolo uncertain.

In the industry standard and leadership serial tihip interface business, we face additional coitipetfrom semiconductor compan
that sell discrete transceiver chips for use inos types of systems, from semiconductor compathiasdevelop their own serial link cl
interfaces, as well as from competitors, such aMA&hd Synopsys, which license similar serial litkpcinterface products and digi
controllers. At the 10 Gb/s speed, competition aifo come from optical technology sold by system semiconductor companies. There
standardization efforts under way or completed derial links from standard bodies such as B{@- and OIF. We may face increa
competition from these types of consortia in theifel that could negatively impact our serial lirkginterface business.

In the FlexlO™ processor bus chip interface market segment, wee ddditional competition from semiconductor comparnwho develc
their own parallel bus chip interfaces, as wellcasnpetitors who license similar parallel bus chigeiface products. We may also
competition from industry consortia or standardisgtbodies that could negatively impact our FleX¥Qrocessor bus chip interface business.

As with our memory chip interface products, to éxéent that competitive alternatives to our sesigparallel logic chip interface produ
might provide comparable system performance ati@rsimilar cost, or are perceived to requiregagment of no or
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lower royalties, or to the extent other factorduahce the industry, our licensees and prospetiteasees may adopt and promote altern
technologies, which could negatively impact our rogyrand logic chip interface business.

Our newly established Lighting Technology Divisifates competition from system and subsystem prowidebacklighting and gene
lighting solutions, some of which have substanaburces and operations.

If for any of these reasons we cannot effectivelynpete in these primary market segments, our gestitiperations could suffer.
If our new Lighting Technology Division does not saeed, our results of operations may be adverséigcéed.

The future success of our new Lighting Technologyidion, formed in connection with the recent aifion of certain technology ant
portfolio of advanced lighting and optoelectronjzatents of Global Lighting Technologies, dependsoan ability to improve the visu
capabilities, form factor, power efficiency and effectiveness of backlighting of LCD displays inogucts for computing, gaming &
graphics, consumer electronics, mobile and gefigieting applications. We will need to keep pacéwapid changes in advanced lighting
optoelectronics technology, changing consumer requénts, new product introductions and evolvingustdy standards, any of which co
render our existing technology obsolete if we failrespond in a timely manner. The development|iegon and licensing of new bacl
lighting technologies is a complex process suljeet number of uncertainties, including the intéigraof our Lighting Technology Divisic
into the rest of our company and the small sizéhefLighting Technology Division. Our competitorave significant marketing, workfort
financial and other resources and longer operdtiatpry which could make acceptance of our lightieghnologies more difficult. If othe
develop innovative proprietary lighting technolotipat is superior to ours or if we fail to accurgtahticipate technology and market tre|
respond on a timely basis with our own new enharcgsnand technology, and achieve broad market tanoep of these enhancements
technology, our competitive position may be harraed our operating results may be adversely affected

In order to grow, we may have to invest more restes in research andevelopment than anticipated, which could increaser operating
expenses and negatively impact our operating result

If new competitors, technological advances by égstompetitors, our entry into new markets, and@velopment of new technologie
other competitive factors require us to invest Bigantly greater resources than anticipated in mgearch and development efforts,
operating expenses would increase. For the yeatsdeDecember 31, 2009, 2008 and 2007, researcli@relopment expenses were $!
million, $76.2 million and $82.9 million, respeatily, including stockcompensation of approximately $9.7 million, $13.8lion and $16.:
million, respectively. If we are required to invaggnificantly greater resources than anticipatecesearch and development efforts withot
increase in revenue, especially with respect tonewr lighting technology division and any other neahnologies that we pursue outside of
core memory and chip interface technologies, owrajng results could decline. Research and dem&op expenses are likely to fluctu
from time to time to the extent we make periodir@dmental investments in research and developrmehiding as a result of our investmen
new technologies, and these investments may b@émdient of our level of revenue. In order to grasuich may include entering new mark
and/or developing new technologies, we anticipladée e will continue to devote substantial resositceresearch and development. We e»
these expenses to increase in absolute dollareifoteseeable future due to the increased contplard the greater number of products u
development as well as selectively hiring additi@raployees.

Our revenue is concentrated in a few customers, dnde lose any of these customers, our revenue megrease substantially.

We have a high degree of revenue concentrationa Agsult of our settlement with Samsung, Samsunexjgected to account fol
significant portion of our ongoing licensing reventcommencing in 2010. Our top five licensees represl approximately 77%, 67% and €
of our revenue for the years ended December 319,28008 and 2007, respectively. For the year erdecember 31, 2009, revenue fi
AMD, Fuijitsu, NEC, Panasonic, and Toshiba, eacloawct=d for 10% or more of total revenue. For tharysnded December 31, 2008, reve
from AMD, Elpida, Fujitsu, NEC, Panasonic, and Soegch accounted for 10% or more of total revefag.the year ended December
2007, revenue from Elpida, Fujitsu, Qimonda andhilws, each accounted for 10% or more of total reeetWe expect to continue
experience significant revenue concentration ferftreseeable future.

In addition, some of our commercial agreementsireqts to provide certain customers with the lowegtlty rate that we provide to ot
customers for similar technologies, volumes andedakes. These clauses may limit our ability to effeely price differently among o
customers, to respond quickly to market forcestberwise to compete on the basis of price. Théqudar licensees which account for reve
concentration have varied from period to periodaasesult of the addition of new contracts, expinatiof existing contracts, indus
consolidation, the expiration of deferred reventieeslules under existing contracts, and the voluanes
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prices at which the licensees have recently sokhBed semiconductors to system companies. Thes¢ioas are expected to continue in
foreseeable future, although we anticipate tha¢mae will continue to be concentrated in a limitednber of licensees.

We are in negotiations with licensees and prospedicensees to reach patent license agreement®RAM devices and DRAI
controllers. We expect that patent license royalidl continue to vary from period to period basedour success in renewing existing lice
agreements and adding new licensees, as well dsvidleof variation in our licenseegported shipment volumes, sales price and misgoff
part by the proportion of licensee payments thaffixed. A number of our material license agreemané scheduled to expire throughout 2
including certain ones that accounted for more th@¥ of our revenue in the year ended Decembe2@®19. We are currently in discussi
with those licensees whose agreements are schetudegbire in 2010. However, we cannot provide asgurance that we will reach agreer
on renewal terms or that the royalty rates we tdlentitled to receive under the new agreementsbeilas favorable to us as our cur
agreements. If we are unsuccessful in renewingoatiyese patent license agreements, our resutiperitions may decline significantly.

Weak global economic conditions may adversely d@fféemand for our products and services.

Our operations and performance depend significaslyworldwide economic conditions, and the U.S. amalld economies continue
experience weak economic conditions. Uncertaintyualglobal economic conditions poses a risk as wmess and businesses may post
spending in response to tighter credit, negatimarfcial news and declines in income or asset valubieh could have a material nega
effect on the demand for the products of our lieessin the foreseeable future. Other factors thaldcinfluence demand include continu
increases in fuel and energy costs, competitivesures, including pricing pressures, from compathiashave competing products, changt
the credit market, conditions in the residentiadl restate and mortgage markets, consumer confidemuke other macroeconomic fact
affecting consumer spending behavior. If our lieass experience reduced demand for their products rasult of economic conditions
otherwise, our business and results of operationklde harmed.

If our counterparties are unable to fulfill their ihancial and other obligations to us, our business and resulfsoperations may be affect
adversely.

Any downturn in economic conditions could threatka financial health of our counterparties, inchgdcompanies with whom we h
entered into licensing arrangements, settlementseagents or that have been subject to litigatialyiuents that provide for payments to
and their ability to fulfill their financial and ber obligations to us. Economic downturns sucthasone we are currently experiencing lee
financial pressures on our counterparties and mexptaally lead to bankruptcy proceedings or ottiemnapts to avoid financial obligations t
are due to us under licenses, settlement agreeroeditigation judgments. Because bankruptcy cotidse the power to modify or can
contracts of the petitioner which remain subjecfutoire performance and alter or discharge payrobligations related to prpetition debi:
we may receive less than all of the payments thatweuld otherwise be entitled to receive from anghscounterparty as a result ¢
bankruptcy proceedings.

In 2009, two of our counterparties, Qimonda andnSjmn, were subject to insolvency proceedings @irthpplicable jurisdictions as
result of a downturn in business. Qimonda, whicls &@aparty to a settlement and licensing agreeméhtws, is under the process of be
liquidated under its German insolvency proceedisg.part of the process, the administrator for Qideis insolvency informed us that «
license agreement was terminated. Under the licagemement, if we entered into licenses with certdher DRAM manufacturers, Qimor
would have been required to make certain additigm@giments to us up to an aggregate of $100.0 mill®iven the status of Qimonda’
liquidation and the notice of termination of theelnse agreement, we do not believe that even i§atisfied the conditions for additio
payments, we will obtain any future payment frommQnda or the successors to its business. Spanghiah was one of our licensees !
owed us an immaterial amount, is in the procesxiting a voluntary Chapter 11 reorganization.

If we are unable to collect all of such paymentsedwo us, or if other of our counterparties entgo ibankruptcy or otherwise seel
renegotiate their financial obligations to us assult of the deterioration of their financial héalour business and results of operations mi
affected adversely.

Our business and operating results may be harmedi undertake anyestructuring activities or if we are unable to mage growth in ou
business.

From time to time, we may undertake to restructie business. There are several factors that coalde a restructuring to have
adverse effect on our business, financial conditiod results of operations. These include potedisalption of our operations,
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the development of our technology, the delivereesur customers and other aspects of our busiissployee morale and productivity co
also suffer and we may lose employees whom we teakeep. Loss of sales, service and engineerimmttain particular, could damage
business. Any restructuring would require subsghmianagement time and attention and may divertagement from other important wc
Employee reductions or other restructuring actegitalso cause us to incur restructuring and relexgenses such as severance expe
Moreover, we could encounter delays in executing r@structuring plans, which could cause furtharuition and additional unanticipa
expense.

Our business historically experienced periods pid@rowth that placed significant demands on oanagerial, operational and finan
resources. In the event that we return to suchrimgpe@f growth, whether through internal expans@mnacquisitions of other businesse:
technologies, we would need to improve and expandhtanagement, operational and financial systerdscantrols. We also would neec
expand, train and manage our employee base. Webttassure you that in connection with any such ¢nowe will be able to timely ai
effectively meet demand and maintain the qualigngards required by our existing and potentialarusts and licensees. If we ineffectiv
manage our growth or we are unsuccessful in régguénd retaining personnel, our business and tipgreesults will be harmed.

If we cannot respond to rapid technological change our target markets by developing new innovatioirs a timely and coseffective
manner, our operating results will suffer.

We derive most of our revenue from our chip integfaechnologies that we have patented. We expeattthiis dependence on
fundamental technology will continue for the foreakle future. The semiconductor industry is charazd by rapid technological chan
with new generations of semiconductors being intoed periodically and with ongoing improvementse Titroduction or market accepta
of competing chip interfaces that render our chiggrfaces less desirable or obsolete would hawepi rand material adverse effect on
business, results of operations and financial ¢mmi The announcement of new chip interfaces bycaisld cause licensees or sys
companies to delay or defer entering into arrangesnfor the use of our current chip interfaces,ohiitould have a material adverse effec
our business, financial condition and results odérafions. We are dependent on the semiconductossindto develop test solutions that
adequate to test our chip interfaces and to supyh test solutions to our customers and us.

Our continued success depends on our ability todoice and patent enhancements and new generafions chip interface technolog
that keep pace with other changes in the semicdaadiredustry and which achieve rapid market acaega We must continually dewvi
significant engineering resources to addressingtee increasing need for higher speed chip intedassociated with increases in the spe
microprocessors and other controllers. The techimoavations that are required for us to be susftgsre inherently complex and require |
development cycles, and there can be no assurhateur development efforts will ultimately be sessful. In addition, these innovations n
be:

« completed before changes in the semiconductor tndtender them obsolet
» available when system companies require these atimms; anc
» sufficiently compelling to cause semiconductor nfanturers to enter into licensing arrangements wittior these new technologit

Significant technological innovations generally ugg a substantial investment before their comnaéndability can be determined, ¢
this concept applies to all of our target mark&tsere can be no assurance that we have accuratehated the amount of resources requirt
complete our innovation efforts, or that we wilieaor be able to expend, sufficient resourcesireddor the development of our innovatic
In addition, there is market risk associated witbse products for which we develop technologicabuations, and there can be no assui
that unit volumes, and their associated royaltig$,occur. If our technology fails to capture oraintain a portion of the high volume tar
consumer market, our business results could suffer.

Some of our revenue is subject to the pricing p@iof our licensees ovewhom we have no control.
We have no control over our licensepsting of their products and there can be no asme that licensee products using or containin
chip interfaces will be competitively priced or iagkell in significant volumes. One important regumirent for our memory chip interfaces is

any premium charged by our licensees in the pricenemory and controller chips over alternativesbéoreasonable in comparison to
perceived benefits of the chip interfaces. If teadfits of our technology do not match the price
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premium charged by our licensees, the resultingirdem sales of products incorporating our teclgglcould harm our operating results.
Our licensing cycle is lengthy and costly and ouanketing and licensing efforts may be unsuccessful.

The process of persuading customers to adopt eedsié our chip interface and other technologiesbealengthy and, even if success
there can be no assurance that our technologiébevilsed in a product that is ultimately broughttarket, achieves commercial accepte
or results in significant royalties to us. We getlgrincur significant marketing and sales expermés to entering into our license agreeme
generating a license fee and establishing a rogtleam from each licensee. The length of timakies to establish a new licensing relation
can take many months or even years. In additionpngoing intellectual property litigation and réapory actions have and will likely contin
to have an impact on our ability to enter into ri@m@nses and renewals of licenses. As such, weintay costs in any particular period bel
any associated revenue stream begins, if at aduifmarketing and sales efforts are very lengthyrsuccessful, then we may face a mal
adverse effect on our business and results of tpesaas a result of delay or failure to obtainaitigs.

Future revenue is difficult to predict for severakasons, and our failure to predict revenue accugbt may cause us to miss analysts
estimates and result in our stock price declining.

Our lengthy and costly license negotiation cycld anr ongoing intellectual property litigation matxer future revenue difficult to pred
because we may not be successful in entering icémdes with our customers on our estimated tiraslend we are reliant on the litigal
timelines for any results or settlements, suchusslanuary 2010 settlement with Samsung.

While some of our license agreements provide foedj quarterly royalty payments, many of our lieeagreements provide for volume-
based royalties, and may also be subject to capsyaities in a given period. The sales volume prides of our licenseegroducts in an
given period can be difficult to predict. As a riésaur actual results may differ substantiallyrfr@nalyst estimates or our forecasts in any ¢
quarter.

In addition, a portion of our revenue comes fronmaede@pment and support services provided to ounfiees. Depending upon the natul
the services, a portion of the related revenue bayecognized ratably over the support period, ay fwe recognized according to cont
accounting. Contract revenue accounting may réswleferral of the service fees to the completibthe contract, or may be recognized ¢
the period in which services are performed on ae@age-otompletion basis. There can be no assurance thapribduct developme
schedule for these projects will not be changedietalyed. All of these factors make it difficultpoedict future licensing revenue and may re
in our missing previously announced earnings guidar analysts’ estimates which would likely caasestock price to decline.

Our quarterly and annual operating results are ungdictable and fluctuate, which may cause our stquice to be volatile and decline.

Since many of our revenue components fluctuateamadifficult to predict, and our expenses aredfrgndependent of revenue in
particular period, it is difficult for us to accuedy forecast revenue and profitability. Factorisestthan those set forth above, which are be
our ability to control or assess in advance, tioalat cause our operating results to fluctuate itheiu

» semiconductor and system compa’ acceptance of our chip interface produ

» the success of high volume consumer applicatiard) as the Sony PLAYSTATIC® 3;

» the dependence of our royalties upon fluctuatingsseolumes and prices of licensed chips that ohelour technology
» the seasonal shipment patterns of systems incdipgraur chip interface product

» the loss of any strategic relationships with systempanies or licensee

* semiconductor or system companies discontinuingmmapducts incorporating our chip interfac

» the unpredictability of litigation results or settients and the timing and amount of any litigaggpenses

» changes in our custom’ development schedules and levels of expendituresgarch and developme
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» our licensees terminating or failing to make paytsemnder their current contracts or seeking to fyodich contracts, whett
voluntarily or as a result of financial difficule

» the results of our efforts to expand into new targarkets, such as with our Lighting TechnologyiBitn;

» changes in our strategies, including changes inlioansing focus and/or acquisitions of companiéth usiness models or tar
markets different from our own; ai

» changes in the economy and credit market and dfiieicts upon demand for our technology and the yotsdof our licensee

We believe that royalties will continue to represemajority of total revenue for the foreseeableife. For the years ended Decembe
2009, 2008 and 2007, royalties accounted for 96949 &nd 86%, respectively, of our total revenue.dRts are generally recognized in
guarter in which we receive a report from a licenssgarding the sale of licensed chips in the pyiarter; however, royalties are recogn
only if collectability is assured. As a result bese uncertainties and effects being outside otountrol, royalty revenue is difficult to prec
and makes it difficult to develop accurate finah&aecasts, which could cause our stock priceetcoe volatile and decline.

A substantial portion of our revenue is derived frosources outside of thUnited States and this revenue and our businesseagaily are
subject to risksrelated to international operations that are oftdseyond our control.

For the years ended December 31, 2009, 2008 and 28@nue from our sales to international custsnsenstituted approximately 83
84% and 85% of our total revenue, respectively.aA®sult of our continued focus on internationakkats, we expect that future reve
derived from international sources will continugépresent a significant portion of our total rewven

To date, all of the revenue from international fisees has been denominated in U.S. dollars. Howevéne extent that such licensees’
sales to systems companies are not denominatedSinddllars, any royalties which are based as eepésige of the customsrsales that v
receive as a result of such sales could be subjefiictuations in currency exchange rates. In @l if the effective price of licens
semiconductors sold by our foreign licensees weliadrease as a result of fluctuations in the emgbaate of the relevant currencies, den
for licensed semiconductors could fall, which imtuwould reduce our royalties. We do not use fitgrnostruments to hedge foreign excha
rate risk.

We currently have international operations in Inlasign), Japan (business development), Taiwasir(bss development) and Germ
(business development). Our international operataond revenue are subject to a variety of riskglvhie beyond our control, including:

* export controls, tariffs, import and licensing regtons and other trade barrie

» profits, if any, earned abroad being subject taldax laws and not being repatriated to the Un&éates or, if repatriation is possil
limited in amount

» treatment of revenue from international sourcesdarahges to tax codes, including being subjeabiteidn tax laws and being liable
paying withholding, income or other taxes in forejgrisdictions;

» foreign government regulations and changes in tregpalations
» social, political and economic instabilit

» lack of protection of our intellectual property aotther contract rights by jurisdictions in which wey do business to the same e
as the laws of the United Stat

» changes in diplomatic and trade relationsh
» cultural differences in the conduct of businesshbwith licensees and in conducting business in iaternational facilities ar

international sales office
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» operating centers outside the United Ste
» hiring, maintaining and managing a workforce reryotad under various legal systems; i
» gec-political issues

We and our licensees are subject to many of thes described above with respect to companies wdrieHocated in different countri
particularly home video game console, PC and otioeisumer electronics manufacturers located in Asid elsewhere. There can be
assurance that one or more of the risks assoamthcour international operations could not resula material adverse effect on our busir
financial condition or results of operations.

We have in the past and may in the future make aisifions or enter into mergers, strategic transamtis or other arrangements that cou
cause our business to suffer.

As part of our strategic initiatives, we have coetetl, currently are evaluating, and expect to ooetito engage in, investments ir
acquisitions of companies, products or technolggéew the entry into strategic transactions or ro#@r@angements. These acquisiti
investments, transactions or arrangements areylitcelrange in size, some of which may be significakfter completing an acquisitic
including the recent acquisition of technology amdpatent portfolio from Global Lighting Technologjewe may experience difficu
integrating that company’s or division’s personaetl operations, which could negatively affect querating results. In addition:

» the key personnel of the acquired entity or busimeay decide not to work for us or may not perfagnoording to our expectatior

* we may experience additional legal, financial andoainting challenges and complexities in areas ssditensing, tax planning, c:
management and financial reportil

* our ongoing business may be disrupted or receméfficient management attentic

* we may not be able to recognize the financial bienefe anticipated, both with respect to our ongdiusiness and the acquired er
or business

e our increasing international presence resultingnfecquisitions may increase our exposure to intemmal currency, tax and politic
risks; anc

» our lack of experience in new markets, productteohnologies may cause us to fail to recognizefdhecasted financial and strate
benefits of the acquisitiol

In connection with our strategic initiatives relt® future acquisitions or mergers, strategicdamtions or other arrangements, we
incur substantial expenses regardless of whethgtransactions occur. Further, the risks descrieove may be exacerbated as a resi
managing multiple acquisitions simultaneously. tdiion, we may be required to assume the liabgitof the companies we acquire.
assuming the liabilities, we may incur liabilitisach as those related to intellectual propertyingment or indemnification of customers
acquired businesses for similar claims, which coulaterially and adversely affect our business. W&y fmave to incur debt or issue eq
securities to pay for any future acquisition, tb&uiance of which could involve restrictive covesamtbe dilutive to our existing stockholders.

Unanticipated changes in our tax rates or in thextd&aws and regulations couléxpose us to additional income tax liabilities whicoulc
affect our operating results and financial conditio

We are subject to income taxes in both the UnitiedeS and various foreign jurisdictions. Significardgment is required in determin
our worldwide provision (or benefit) for income &xand, in the ordinary course of business, therenany transactions and calculations w
the ultimate tax determination is uncertain. Odiecfve tax rate could be adversely affected bynglea in the mix of earnings in countries \
differing statutory tax rates, changes in the viiduaof deferred tax assets and liabilities, chanigetax laws and regulations as well as ¢
factors. Our tax determinations are regularly sttbje audit by tax authorities and developmentshimse audits could adversely affect
income tax provision. Although we believe that tax estimates are
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reasonable, the final determination of tax auditta@ disputes may be different from what is refdecin our historical income tax provisic
which could affect our operating results.

Our results of operations could vary as a resulttbE methods, estimates and judgments we use idyapgp our accounting policies.

The methods, estimates and judgments we use ityingpbur accounting policies have a significant &aopon our results of operatio
including the reported amounts of assets, liabgitrevenue and expenses, and related disclosammtifigent assets and liabilities, as desc
elsewhere in this report. On an ongoing basis, veduate our estimates, including those relatecet@mue recognition, such as percentage-of
completion contracts, investments, income taxégation, goodwill and intangibles, and other cogéncies. Such methods, estimates,
judgments are, by their nature, subject to subistiatigks, uncertainties, and assumptions, andfaghay arise over time that lead us to ch
our methods, estimates, and judgments. In addigictual results may differ from these estimatesuuifferent assumptions or conditions.

Changes in those methods, estimates, and judgroeald significantly affect our results of operasonn particular, the measuremen
sharebased compensation expense requires us to usetivaluaethodologies and a number of assumptionstnatts, and conclusic
regarding matters such as expected forfeituresgagd volatility of our share price, and the exadbehavior of our employees. Change
these factors may affect both our reported reguitduding cost of contract revenue, research aaelbpment expenses, marketing, gel
and administrative expenses and our effectived#) mnd any forward-looking projections we mala thcorporate projections of shevase:
compensation expense. Furthermore, there are nogneader applicable accounting principles, to care@nd adjust our reported expen
and when we learn about additional information thety affect the estimates that we previously mad#) the exception of changes
expected forfeitures of share-based awards. Fagstaysarise that lead us to change our estimatesssuimptions with respect to future share-
based compensation arrangements, resulting inbiéttan our share-based compensation expense tover.

If we are unable to attract and retain qualified ponnel, our business anoperations could suffer.

Our success is dependent upon our ability to iflerdgttract, compensate, motivate and retain gedlipersonnel, especially engineers,
can enhance our existing technologies and introdeee technologies. Competition for qualified perseln particularly those with significe
industry experience, is intense, in particulartie San Francisco Bay Area where we are headquarser@ in the area of Bangalore, Ir
where we have a design center. We are also depeaden our senior management personnel. The losiseo$ervices of any of our ser
management personnel, or key sales personnelticatrinarkets, or critical members of staff, orao$ignificant number of our engineers cc
be disruptive to our development efforts or busimegationships and could cause our business amgiigns to suffer.

Our operations are subject to risks of natural ditars, acts of warterrorism or widespread illness at our domestic aimternational
locations, any one of which could result in a bugiss stoppage and negatively affect our operatinguits.

Our business operations depend on our ability tontaia and protect our facility, computer systemsl g@ersonnel, which are primai
located in the San Francisco Bay Area. The Sancigem Bay Area is in close proximity to known egubke fault zones. Our facility a
transportation for our employees are susceptibliatnage from earthquakes and other natural disastieh as fires, floods and similar eve
Should an earthquake or other catastrophes, sufiteasfloods, power loss, communication failuresomilar events disable our facilities,
do not have readily available alternative facititteom which we could conduct our business, whidpgage could have a negative effect or
operating results. Acts of terrorism, widespreateds and war could also have a negative effemtirainternational and domestic facilities.

Risks Related to Corporate Governance and Capitalation Matters

The price of our common stock may fluctuate sigegintly, which may make itifficult for holders to resell their shares whenegired or a
attractive prices.

Our common stock is listed on The NASDAQ GlobaleseMarket under the symbol “RMBSThe trading price of our common stock
been subject to wide fluctuations which we expeadntinue in the future in response to, amongrdtiiags, the following:
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* new litigation or developments in current litigatjoincluding an unfavorable outcome to us from tquoceedings relating to ¢
litigation with Hynix, Micron, Nanya and NVIDIA andeaction to any settlements that we enter intd igrmer litigants, such
Samsung

* any progress, or lack of progress, real or perckivethe development of products that incorpoaateinnovations
e our signing or not signing new license

« announcements of our technological innovationsewv products by us, our licensees or our compefi

* positive or negative reports by securities analgistt our expected financial resu

» developments with respect to patents or proprigights and other events or factors; :

» issuance of additional securities by us, such asismuance of approximately 9.6 million shares ofnmon stock to Samsung
connection with our settlement agreement in Jangaty.

In addition, the stock market in general, and jmilme companies in our industry in particular, haxperienced extreme volatility that of
has been unrelated to the operating performansaatf companies. These broad market and industtufitions may adversely affect the p
of our common stock, regardless of our operatinfop@ance. Because our outstanding senior conventibtes are convertible into share
our common stock, volatility or depressed pricesaf common stock could have a similar effect anttiading price of our notes. In additi
the existence of the notes may encourage shomgeal our common stock by market participants lbseathe conversion of the notes ct
depress the price of our common stock. Sales daftantial amounts of shares of our common stockénpublic market, or the perception
those sales may occur, could cause the market gricar common stock to decline. In addition, latkpositive performance in our stock pi
may adversely affect our ability to retain key eayges.

Compliance with changing regulation of corporate gernance and public disclosure may result in addiial expenses.

Changing laws, regulations and standards relatingotporate governance and public disclosure, diotynew Securities and Exchal
Commission, regulations and NASDAQ rules, haveohistlly created uncertainty for companies suchbas. Any new or changed la
regulations and standards are subject to varyitegpretations in many cases due to their lack et#gity, and as a result, their applicatiol
practice may evolve over time as new guidance ésiged by regulatory and governing bodies, whichldaesult in continuing uncertair
regarding compliance matters and higher costs s&tates] by ongoing revisions to disclosure and guaece practices. Any new investmer
resources to comply with evolving laws, regulatiamsl standards, may result in increased generahdmihistrative expenses and a diver
of management time and attention from revenue g¢ingractivities to compliance activities. If odfaets to comply with new or changed la
regulations and standards differ from the actisitistended by regulatory or governing bodies dueartthiguities related to practice,
reputation may be harmed and our business andtaperavould suffer.

We have been party to, and may in the future be jeabto, lawsuits relatingo securities law matters which may result in unfarable
outcomes and significant judgments, settlements dadal expenses which could cause obusiness, financial condition and results
operations to suffer.

In connection with our stock option investigatiave and certain of our current and former officensl @irectors, as well as our curr
auditors, were subject to several stockholder déxig actions, securities fraud class actions andédividual lawsuits filed in federal col
against us and certain of our current and forméicers and directors. The complaints generallygal¢hat the defendants violated the fec
and state securities laws and state law claimé$réoird and breach of fiduciary duty. While we haettled the derivative and securities fr
class actions, the individual lawsuits continud¢oadjudicated. For more information about theohistitigation described above, see Note
“Litigation and Asserted Claims@f Notes to Consolidated Financial Statements. dieunt of time to resolve these current and anyré
lawsuits is uncertain, and these matters couldirecignificant management and financial resoukghih could otherwise be devoted to
operation of our business. Although we have expmorseccrued for certain liabilities that we beé&ewill result from certain of these actic
the actual costs and expenses to defend and satishy these lawsuits and any potential futurggdition may exceed our current estimi
accruals, possibly significantly. Unfavorable outes and significant judgments, settlements and kEsgsenses in litigation related to our |
and any future securities law claims could haveeni@tadverse impacts on our business, financiatition, results of operations, cash flc
and the trading price of our common stock.
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We are leveraged financially, which could adverselffect our ability toadjust our business to respond to competitive puess and to obtai
sufficient funds to satisfy our future research aradkvelopment needs, anddefend our intellectual property.

We have indebtedness. In 2009, we issued $172Immé#ggregate principal amount of our senior cotibke notes due June 2014. ~
degree to which we are leveraged could have impbc@nsequences, including, but not limited to,faiewing:

* our ability to obtain additional financing in thet@ire for working capital, capital expendituresguaisitions, litigation, general corpor.
or other purposes may be limite

* a substantial portion of our cash flows from operat will be dedicated to the payment of the ppatiof our indebtedness as we
required to pay the principal amount of our conbégtnotes in cash upon conversion if specifiedditions are met or when du

» if upon any conversion of our notes we are requiredatisfy our conversion obligation with sharéssor common stock or we ¢
required to pay a “make-whole” premium with shasé®ur common stock, our existing stockholdenterest in us would be dilute
and

« we may be more vulnerable to economic downturrss kble to withstand competitive pressures andflesible in responding 1
changing business and economic conditir

A failure to comply with the covenants and othesyisions of our debt instruments could result ierag of default under such instrume
which could permit acceleration of all of our notédmy required repayment of our notes as a restld dundamental change or ot
acceleration would lower our current cash on haruth shat we would not have those funds availableiée in our business.

If we are at any time unable to generate sufficesh flow from operations to service our indeb&sdnwhen payment is due, we ma
required to attempt to renegotiate the terms ofiieruments relating to the indebtedness, see&ftoance all or a portion of the indebtedr
or obtain additional financing. There can be naieesce that we will be able to successfully renieg@tsuch terms, that any such refinan
would be possible or that any additional finanabogld be obtained on terms that are favorable ce@atable to us.

If securities or industry analysts change their mmendations regarding oustock adversely, our stock price and trading volummaulc
decline.

The trading market for our common stock is influeshdy the research and reports that industry arrgiess analysts publish about us,
business or our market. If one or more of the atalwho cover us change their recommendation regpaolir stock adversely, our stock p
would likely decline. If one or more of these arstyceases coverage of our company or fails tdagdgypublish reports on us, we could |
visibility in the financial markets, which in tuould cause our stock price or trading volume tdide.

Our restated certificate of incorporation and bylawour stockholder rightsplan, Delaware law and our outstanding convertibletes
contain provisions that could discourage transaat®resulting in a change in control, which may nefiely affect the market pricef our
common stock.

Our restated certificate of incorporation, our lydaour stockholder rights plan and Delaware lamtaim provisions that might enable
management to discourage, delay or prevent a changentrol. In addition, these provisions couldhili the price that investors would
willing to pay in the future for shares of our commstock. Pursuant to such provisions:

» our board of directors is authorized, without prébockholder approval, to create and issue prefesteck, commonly referred to
“blank chec” preferred stock, with rights senior to those of cwon stock

» our board of directors is staggered into two clasealy one of which is elected at each annual imgg

» stockholder action by written consent is prohibi
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* nominations for election to our board of directarsd the submission of matters to be acted upontdmkisolders at a meeting |
subject to advance notice requireme

» certain provisions in our bylaws and certificateraforporation such as notice to stockholders athitity to call a stockholder meetit
advance notice requirements and action of stoclkensldy written consent may only be amended withapgroval of stockholde
holding 66 2/3% of our outstanding voting sto

» the ability of our stockholders to call special ttiegs of stockholders is prohibited; a
» our board of directors is expressly authorized &ken alter or repeal our bylaw

In addition, the provisions in our stockholder rightan could make it more difficult for a potentialcaiirer to consummate an acquisi
of our company. We are also subject to Section @)3e Delaware General Corporation Law, which [tes, subject to enumera
exceptions, that if a person acquires 15% or mbmpoutstanding voting stock, the person is ameftiested stockholdeend may not enga
in any “business combinatiorwith us for a period of three years from the tirhe person acquired 15% or more of our outstandoiing
stock.

Certain provisions of our outstanding convertibéées could make it more difficult or more expendivea third party to acquire us. Ug
the occurrence of certain transactions constitugifigndamental change, holders of the notes wilettae right, at their option, to require u
repurchase, at a cash repurchase price equal # d@the principal amount plus accrued and unpatierést on the notes, all of their note
any portion of the principal amount of such notesrultiples of $1,000. We may also be requiredssué additional shares of our comi
stock upon conversion of such notes in the evenedhfin fundamental changes.

Litigation, Regulation and Business Risks Relatedtour Intellectual Property

We face current and potential adverse determinagom litigation stemmingfrom our efforts to protect and enforce our patentsc
intellectual property, which could broadly impactiointellectual property rights, distract oumanagement and cause a substantial declin
our revenue and stock price.

We seek to diligently protect our intellectual peoly rights. In connection with the extension of daensing program to SDR SDRAM-
compatible and DDR SDRAMempatible products, we became involved in litigatielated to such efforts against different pariiemultiple
jurisdictions. In each of these cases, we havenediinfringement of certain of our patents, whhe manufacturers of such products t
generally sought damages and a determination fleapatents in suit are invalid, unenforceable, modinfringed. Among other things, 1
opposing parties have alleged that certain of @terngs are unenforceable because we engaged imdatspoliation, litigation miscondt
and/or acted improperly during our 1991 to 199%ipgation in the JEDEC standard setting organ@ratfincluding allegations of antitrt
violations and unfair competition). See Note 16titjation and Asserted Claims,” of Notes to Condaled Financial Statements.

There can be no assurance that any or all of tpesipg parties will not succeed, either at thd traappellate level, with such claims
counterclaims against us or that they will not ime other way establish broad defenses againspatents, achieve conflicting results
otherwise avoid or delay paying royalties for tlse wf our patented technology. Moreover, thereriskathat if one party prevails against
other parties could use the adverse result to tefemit our claims against them; conversely,rthean be no assurance that if we prt
against one party, we will succeed against othetigzaon similar claims, defenses, or counterclaimsaddition, there is the risk that
pending litigations and other circumstances maygeats to accept less than what we now believe faibeonsideration in settlement.

Any of these matters, whether or not determinedunfavor or settled by us, is costly, may caudayde(including delays in negotiati
licenses with other actual or potential licenseesl), tend to discourage future design partnerd| teind to impair adoption of our existi
technologies and divert the efforts and attentibaus management and technical personnel from dibisiness operations. In addition, we |
be unsuccessful in our litigation if we have diffity obtaining the cooperation of former employeesl agents who were involved in
business during the relevant periods related tolitigation and are now needed to assist in casdestify on our behalf. Furthermore, i
adverse determination or other resolution in lifiga could result in our losing certain rights bagothe rights at issue in a particular ¢
including, among other things: our being effectbhrred from suing others for violating certainatirof our intellectual property rights; ¢
patents being held invalid or unenforceable orinfriinged; our being subjected to significant liitlés; our being required to seek licer
from third parties; our being prevented from lidegsour patented technology; or our being requiedenegotiate with current licensees ¢
temporary or permanent basis. Even
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if we are successful in our litigation, or any kettent of such litigation, there is no guarantes the applicable opposing parties will be ab
pay any damages awards timely or at all as a resfiltancial difficulties or otherwise. Delay onyor all of these adverse results could ca
substantial decline in our revenue and stock price.

An adverse resolution by or with a governmental agg could result in severe limitations on our ahifito protect and license our intellectu
property, and would cause our revento decline substantially.

From time to time, we are subject to proceedinggdyernment agencies. These proceedings may iesadiverse determinations aga
us or in other outcomes that could limit our apilio enforce or license our intellectual properynd could cause our revenue to det
substantially.

In addition, third parties have and may attempige adverse findings by a government agency ta &ami ability to enforce or license ¢
patents in private litigations and to assert claionsnonetary damages against us. Although we bageessfully defeated certain attempts 1
so, there can be no assurance that other thirgepavtll not be successful in the future or thaditidnal claims or actions arising out of adve
findings by a government agency will not be asskaigainst us.

Further, third parties have sought and may seeleweand reconsideration of the patentability ofdntions claimed in certain of ¢
patents by the U.S. Patent and Trademark Offic& @' and/or the European Patent Office (the “EP@\rrently, we are subject to sewvt
re-examination proceedings, including proceedingsait@tl by Hynix, Micron and NVIDIA as a defensivetian in connection with o1
litigation against those companies. An adversesitatiby the PTO or EPO could invalidate some oohthese patent claims and could .
result in additional adverse consequences affedthgr related U.S. or European patents, includingur intellectual property litigation. If
sufficient number of such patents are impaired, ahility to enforce or license our intellectual pesty would be significantly weakened
this could cause our revenue to decline substantial

The pendency of any governmental agency actingeasrithed above may impair our ability to enforcdicense our patents or coll
royalties from existing or potential licenseespas litigation opponents may attempt to use suatgedings to delay or otherwise impair
pending cases and our existing or potential licessaay await the final outcome of any proceedirgferle agreeing to new licenses or
royalties.

Litigation or other third-party claims of intellectual property infringementould require us to expend substantial resourcesdacoulc
prevent us fromdeveloping or licensing our technology on a cosfesetive basis.

Our research and development programs are in higiypetitive fields in which numerous third partiesve issued patents and pa
applications with claims closely related to the jeabmatter of our programs. We have also been daméhe past, and may in the future
named, as a defendant in lawsuits claiming thattechinology infringes upon the intellectual propeights of third parties. In the event ¢
third-party claim or a successful infringement actioniagtaus, we may be required to pay substantial des\ao stop developing and licens
our infringing technology, to develop namfringing technology, and to obtain licenses, whaould result in our paying substantial royalte
our granting of cross licenses to our technologiggeatened or ongoing thiggarty claims or infringement actions may preventfnasn
pursuing additional development and licensing ayeamments for some period. For example, we may disagn negotiations with certe
customers for additional licensing of our patenis tb the uncertainty caused by our ongoing litigabn the terms of such licenses or of
terms of such licenses on our litigation. We mayb®able to obtain licenses from other parties i@asonable cost, or at all, which could ¢
us to expend substantial resources, or resultlaydén, or the cancellation of, new product.

If we are unable to successfully protect our invearis through the issuanceand enforcement of patents, our operating resultsuéd be
adversely affected.

We have an active program to protect our propyetarentions through the filing of patents. Theam de no assurance, however, that:
e any current or future U.S. or foreign patent amilans will be approved and not be challenged byl tharties;

* ourissued patents will protect our intellectuaperty and not be challenged by third part

» the validity of our patents will be uphel

» our patents will not be declared unenforcea
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» the patents of others will not have an adversecetfe our ability to do busines

» Congress or the U.S. courts or foreign countridsnet change the nature or scope of rights affdrdatents or patent owners or alte
an adverse way the process for seeking pat

» changes in law will not be implemented that wifieat our ability to protect and enforce our patetd other intellectual propert
* new legal theories and strategies utilized by ampetitors will not be successful;
» others will not independently develop similar omgueting chip interfaces or design around any patratt may be issued to |
If any of the above were to occur, our operatirgutts could be adversely affected.
Our inability to protect and own the intellectuakrpperty we create would cause our business to suffe

We rely primarily on a combination of license, dieygnent and nondisclosure agreements, trademadie secret and copyright law,
contractual provisions to protect our npatentable intellectual property rights. If we f&il protect these intellectual property rights,
licensees and others may seek to use our techneldbgut the payment of license fees and royaltvesich could weaken our competit
position, reduce our operating results and incréasdikelihood of costly litigation. The growth ofir business depends in large part on th
of our intellectual property in the products ofrthparty manufacturers, and our ability to enfoirttellectual property rights against then
obtain appropriate compensation. In addition, effectrade secret protection may be unavailabldiroited in certain foreign countrie
Although we intend to protect our rights vigoroysfywe fail to do so, our business will suffer.

We rely upon the accuracy of our licenseag€cordkeeping, and any inaccuracies or payment ditgs for amounts owed to us under ¢
licensing agreements may harm our results of opévas.

Many of our license agreements require our licemseelocument the manufacture and sale of prodiatsncorporate our technology ¢
report this data to us on a quarterly basis. Witlenses with such terms give us the right to abdiks and records of our licensees to v
this information, audits rarely are undertaken lbieeathey can be expensive, time consuming, anchipmitg detrimental to our ongoil
business relationship with our licensees. Therefare typically rely on the accuracy of the repditsm licensees without independet
verifying the information in them. Our failure todit our licenseesdhooks and records may result in our receiving nooriess royalty reveni
than we are entitled to under the terms of ournBeeagreements. If we conduct royalty audits in filtere, such audits may trige
disagreements over contract terms with our licehs@el such disagreements could hamper customéonsladivert the efforts and attentior
our management from normal operations and impacbuosiness operations and financial condition.

Any dispute regarding our intellectual property magquire us to indemnify certain licensees, the ta$ which could severely hamper ¢
business operations and financial condition.

In any potential dispute involving our patents trey intellectual property, our licensees coulddecome the target of litigation. Wt
we generally do not indemnify our licensees, sorhew license agreements provide limited indemsijtiand some require us to pro\
technical support and information to a licensed thdnvolved in litigation involving use of ourdknology. In addition, we may agree
indemnify others in the future. Any of these indéfication and support obligations could result ibstantial expenses. In addition to the
and expense required for us to indemnify or sumgpigh support to our licensees, a licensevelopment, marketing and sales of lice
semiconductors could be severely disrupted or dbuin as a result of litigation, which in turn cowddverely hamper our business opera
and financial condition as a result of lower orragalty payments.

Iltem 1B. Unresolved Staff Comments

None.
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ltem 2. Properties

As of December 31, 2009, we occupied offices inl¢lased facilities described below:

Number of
Offices
Under Lease Location Primary Use
3 United State: Executive and administrative offices, research
Los Altos, CA (current Headquarters) development, sales and marketing and service fumti
Chapel Hill, NC
Cleveland, OF
1 Bangalore, India Administrative offices, research and
development and service functic
1 Tokyo, Japat Business developme
1 Taipei, Taiwar Business developme
1 Pforzheim, German Business developme

On December 15, 2009, we entered into a lease ragreefor an incompleted office space located inrfyuale, California. We plan
move to the new premises in the second half of Z006wing completion of tenant improvements andlwb longer occupy the Los Alt
facilities after the move. The office space willnse as our corporate headquarters, as well as eagimg, marketing and administral
operations and activities.

Iltem 3. Legal Proceedings

For the information required by this item regardilegal proceedings, see Note 16 “Litigation and ektexl Claims,”of Notes t
Consolidated Financial Statements of this Form 10-K

Iltem 4. Submission of Matters to a Vote of Security Hotde
None.
PART II
Item 5. Market for Registrant’s Common Equity, Relatedoskholder Matters and Issuer Purchases of Equitgcirities

Our Common Stock is listed on The NASDAQ GlobaleselMarket under the symbol “RMBSThe following table sets forth for t
periods indicated the high and low sales pricespare of our Common Stock as reported on The NASAGpal Select Market.

Year Ended Year Ended
December 31, 2009 December 31, 2008
High Low High Low
First Quartel $ 18.7C $ 59¢ $ 26.41 $ 14.6¢
Second Quarte $ 1968 $ 9.07 $ 248 $ 18.61
Third Quartel $ 19.9¢ $ 143 $ 18.9C $ 12.2¢
Fourth Quarte $ 255 $ 155 % 16.5¢ $ 4.9t

The graph below matches Rambus Inc.’s cumulativeyfear total shareholder return on Common Stock tighcumulative total retur
of The NASDAQ Composite Index and the RDG SemicataluComposite Index. The graph tracks the perfogaaof a $100 investment
our Common Stock and in each of the indexes (ighreinvestment of all dividends) from DecemberZI)4 to December 31, 2009.
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among Rambus Inc., The NASDAQ Composite Index
And The RDG Semiconductor Composite Index
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*  $100 invested on 12/31/04 in stock or index, inttlgdeinvestment of dividend
Fiscal year ending December 31.
Fiscal years ending:
12/0¢ 12/0t 12/0¢ 12/07 12/0¢ 12/0¢
Rambus Inc. 100.0( 70.3¢ 82.3( 91.0¢ 69.22 106.0¢
NASDAQ Composite 100.0( 101.3:¢ 114.0: 123.7: 73.11 105.6:
RDG Semiconductor Compos 100.0( 111.5Z 105.2¢ 118.1¢ 59.7¢ 87.5¢

The stock price performance included in this granot necessarily indicative of future stock priperformance.

Information regarding our securities authorized isuance under equity compensation plans will raiguded in Item 12, Security
Ownership of Certain Beneficial Owners and Manageraed Related Stockholder Matters,” of this reporf~orm 10-K.

As of January 29, 2010, there were 737 holdergadnd of our Common Stock. Because many of theesh@rour Common Stock are h
by brokers and other institutions on behalf of khmdders, we are unable to estimate the total nurabbeneficial stockholders represente:
these record holders. We have never paid or deckmg cash dividends on our Common Stock or oteeurities. However, in the future,
may plan to pay or declare cash dividends depenalingur financial condition, results of operatiooapital requirements, business condit
and other factors.

Share Repurchase Program

In October 2001, our Board of Directors (the “Bdardpproved a share repurchase program of our Comrumk,Sprincipally to reduc
the dilutive effect of employee stock options. Taie] the Board has approved the authorizationgorobase up to 19.0 million shares of
outstanding Common Stock over an undefined perfotinte. For the year ended December 31, 2009, wlendt repurchase any Comn
Stock. As of December 31, 2009, we had repurchasedmulative total of approximately 16.8 millionasks of our Common Stock with
aggregate price of approximately $233.8 millioncsirthe commencement of this program. As of Dece®bge2009, there remained
outstanding authorization to repurchase approxip&t@ million shares of our outstanding Commoncgto

We record stock repurchases as a reduction to tsvdadrs’equity. We record a portion of the purchase pricthe repurchased shares
an increase to accumulated deficit when the coshefshares repurchased exceeds the average bpgitaeds per share received from
issuance of Common Stock. During the year endeceibeer 31, 2009, we did not repurchase any CommockSDuring the year end
December 31, 2008, the cumulative price of theeshagpurchased exceeded the proceeds receivedteisuance of the same numbe
shares. The excess of $44.2 million was recordehascrease to accumulated deficit for the yededrDecember 31, 2008.

Item 6. Selected Financial Data

The following selected consolidated financial dida and as of the years ended December 31, 20038, 2007, 2006 and 2005 v
derived from our consolidated financial statemefitee summary consolidated selected financial datahd as of the years ended Decel
31, 2008, 2007, 2006 and 2005 has been adjustadesult of the retrospective adoption on Januar30D9 of a new Financial Account
Standards Boar¢*FASB") accounting guidance which clarifies the accountorgconvertible debt instruments that may be sétitlecash upc



conversion, including partial cash settlement (“f@dSB accounting guidanceur consolidated financial statements as of Decer®b
2009, 2008 and 2007 and financial statements fer years ended December 31, 2009, 2008, 2007 ané 2@%e audited
PricewaterhouseCoopers LLP, an independent regisfarblic accounting firm. The
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following selected consolidated financial data dtidae read in conjunction with Item 7, “ManagemsriDiscussion and Analysis of Finan
Condition and Results of Operations,” and ItemRnancial Statements and Supplementary Datad’ other financial data included elsewl
in this report. Our historical results of operati@are not necessarily indicative of results of apens to be expected for any future period.

Years Ended December 31
2009 2008 (1) 2007 (1) 2006 (1) (2) 2005 (2)
(In thousands, except per share amount:

Total revenue $ 113,000 $ 142,49: $ 179,94( $ 195,32: $ 157,19¢
Net income (loss $ (92,18 $ (199,110 $ (34,22) $ (18,000 $ 6,914
Net income (loss) per shal

Basic $ (0.86) $ (1.90 $ (0.3 $ (0.17) $ 0.07
Diluted $ (0.8¢) $ (1.90 $ 033 $ 0.17) $ 0.07
Consolidated Balance Sheet Dat

Cash, cash equivalents and marketable secu $ 460,19: $ 345,85. $ 440,88 $ 436,34. $ 355,39(
Total asset $ 555,86¢ $ 397,37 $ 617,96: $ 591,29" $ 497,14
Convertible note $ 248,04 $ 125,47: $ 135,21: $ 124,71¢ $ 115,03¢
Stockholder equity $ 255,32 % 232,94. % 422,48t $ 404,24 $ 349,61t

(1) Adjusted to reflect adoption of the new FASB acdoun guidance. Refer to Note Retrospective Adoption of New Account
Pronouncemer” of Notes to Consolidated Financial Statementsddher discussior

(2) The year ended December 31, 2006 includes adjusénienthe new FASB accounting guidance to decréaise assets by $13,322 ¢
convertible notes by $35,281 and increase stockngldquity by $21,959. The year ended December 31, Rtfdsdes additional intere
expense (including amortization of debt issuanc#s)mf $12,253, decrease to interest income amet @icome (expense), net of $24,’
decrease to provision for income taxes of $14,@&@rease to net income of $22,026, decrease to hasiincome per share of $0.
decrease to diluted net income per share of $@&drease to total assets of $18,812, decreasentertible notes of $44,961 and incre
to stockholder equity of $26,149
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Item 7. Management'’s Discussion and Analysis of Financi@bndition and Results of Operations

This report contains forward-looking statementshintthe meaning of Section 204 the Securities Act of 1933 and Section 21E €
Securities Exchange Act of 1934. These statemefaterto our expectations for future events ancetperiods.All statements other th.
statements of historical fact are statements tohaldbe deemed to be forward-looking statementddling any statements regarding trerids
future revenue or results of operations, gross ritaay operating marginexpenses, earnings or losses from operations, giggeor othe
financial items; anystatements of the plans, strategies and objectofemanagement for futureperations; any statements concerr
developments, performance or industry rankirgty statements regarding future economic conditionsperformance; any stateme
regarding pending investigations, claims or dispyteny statements of expectatimmbelief; and any statements of assumptions ugihegylan)
of the foregoing. Generally, the words “anticipdtébelieves,” “plans,” “expects,” “future,” “intend s,” “may,” “should,” “estimates,”
“predicts,” “potential,” “continue” and similar expressions identify forward-looking statements. Garmiard-lookingstatements are based
current expectations, forecasts and assumptionsaae@dubject to risks, uncertainties and changesaindition, significance, value areffect
As a result of the factors described herein, andhi@ documentincorporated herein by reference, including, in fi@ular, those factor
described under “Risk Factors,” we undertake noigation to publicly disclose any revisions to thdésevarddooking statements to refle
events or circumstances occurring subsequentitmfthis report with the Securities and Exchangen@uossion.

"o " ow " ow n ow LIS

Business Overview

We are a premier technology licensing company. @imary focus is the design, development and licenship interface technologi
and architectures that are foundational to nedrlgligital electronics products. Our chip interfaeehnologies aim to improve the performa
power efficiency, time-to-market and cost-effectiges of our customersemiconductor and system products for computingigg anc
graphics, consumer electronics and mobile apptinatiThe key elements of our strategy are as fstlow

Innovate: Develop and patent our innovative technology tovige fundamental competitive advantage when pa@ted int
semiconductors and electronic systems.

Drive Adoption: Communicate the advantages of our patented irtiomg&aand technology to the industry and encouitsgadoptiol
through demonstrations and incorporation in thelpets of select customers.

Monetize: License our patented inventions and technologiytisms to customers for use in their semiconduatw system products.

In December 2009, we added lighting technology tw portfolio of solutions through the acquisitiotfi patented innovations a
technology from Global Lighting Technologies IN6GLT”). This technology is highly complementary to our cimerface technologies sir
it is intended to improve the visual capabilititssm factor, power efficiency and cost effectivenes$ backlighting of LCD displays in produ
for computing, gaming and graphics, consumer mlaits and mobile applications. Our new technolatpp has great potential to enable cost-
effective and power-efficient LED-based generdahtigg products.

As of December 31, 2009, our chip interface, lightand other technologies are covered by more #%nU.S. and foreign pater
Additionally, we have approximately 600 patent éggilons pending. These patents and patent applisacover important inventions
memory and logic chip interfaces, optoelectronitg ather technologies. Some of the patents andipgmétent applications are derived fi
a common parent patent application or are foremmterpart patent applications. We have a progmfitet applications for and obtain pate
in the United States and in selected foreign ciemtwhere we believe filing for such protectiorapropriate. In some instances, obtai
appropriate levels of protection may involve pragexy continuation and counterpart patent applicetibased on a common parent applice
We believe that our patented innovations provideaustomers means to achieve higher performangaoved power efficiency, lower ris
and greater cost-effectiveness in their semicormadwstd system products.

Our primary method of providing technology to owstomers is through our patented innovations. Wenke our broad portfolio
patented inventions to semiconductor and systempeoias who use these inventions in the developrardt manufacture of their o
products. Such licensing agreements may covelidhede of part, or all, of our patent portfoliotéta license agreements are generally ro
bearing.
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We also develop a range of solutions includingdkxahip” (which are Rambuysroprietary solutions widely licensed to our custos) an
industrystandard solutions that we provide to our custornader license for incorporation into their semidoctor and system products. [
to the often complex nature of implementing stdt¢he art technology, we offer engineering servicesotir customers to help thi
successfully integrate our solutions into their emductors and systems. These technology licegssements may have both a fixed p
(non+ecurring) component and ongoing royalties. Engimgeservices are generally offered on a fixed @ibasis. Further, under technol
licenses, our customers may receive licenses tgatents necessary to implement these solutioneiin products with specific rights &
restrictions to the applicable patents elaboratatieir individual contracts with us.

Royalties represent a substantial majority of aaltrevenue. We derive the majority of our royalgvenue by licensing our brc
portfolio of patents for chip interfaces to our tmmers. Such licenses may cover part or all ofpaient portfolio. Leading semiconductor
system companies such as AMD, Fujitsu, Intel, NE@asonic, Renesas, and Toshiba have licenseatantgfor use in their own products.

We also derive additional revenue by licensingregeaof technology solutions including our leadgusdnichitectures and industsyandar
solutions to customers for use in their semicommtuahd system products. Our customers include ngacthmpanies such as Elpida, IBM, Ir
Panasonic, Sony and Toshiba. Due to the complexaaif implementing our technologies, we providgieeering services under certair
these licenses to help our customers successhilbgriate our technology solutions into their semiltectors and system products. Licen
also may receive, in addition to their technoloigghse agreements, patent licenses as necessargléament the technology in their prodt
with specific rights and restrictions to the apahte patents elaborated in their individual corisac

The remainder of our revenue is contract servieegnmue which includes license fees and engineerémgices fees. The timing ¢
amounts invoiced to customers can vary signifigadtpending on specific contract terms and canefbes have a significant impact
deferred revenue or account receivables in anyngdegiod.

We intend to continue making significant expenditurassociated with engineering, marketing, genendl administration includit
litigation expenses, and expect that these costeapenses will continue to be a significant petage of revenue in future periods. Whe
such expenses increase or decrease as a percehtayenue will be substantially dependent uponrtiie at which our revenue or expel
change.

Executive Summary

Fiscal 2009 continued to be a difficult and chailieig time for us. The economic recession had caosedevenue from variable royalt
to decrease. In addition, we were not able to gnowrevenue from new customers as many potenti&bmers are hesitant to sign licen:
agreements with us until the current litigationivdties are resolved. Our revenue for 2009 therefdecreased $29.5 million, or 20.7%, fi
2008. In fiscal 2009, cutting costs, strengtherdng business and attempting to reach agreemertistinise companies that have infringed
patented technologies remained our primary focus.Have lowered costs in 2009 through reductiortseadcount in the third quarter of 2
as well as curtailing capital expenditures and enpnting other cost control measures. Our cosinguitiitiatives are working, in spite of t
continuing impact of the economic recession.

We also have taken several additional critical Stip better position ourselves not only to weatter recession but to capitalize
opportunities when the economy improves. Researzh gevelopment continues to play a key role in efforts to maintain produ
innovations. Consistent with our strategy to expand patent portfolio and diversify our businesg added lighting technology through
acquisition of patented innovations and technoliogsn GLT.

As a result of our reorganization and reductioneéadcount in 2008, our engineering costs for 2008ggregate and as a percentag
revenue, decreased $23.4 million and 2.9%, resmdgtiin 2009 as compared to 2008. Marketing, galnand administrative expense:
aggregate increased $4.1 million in 2009 as contbre2008 primarily due to expenses related to isitgpn activities. Our lower reven
combined with the increase in marketing, general agiministrative expenses, has caused marketimggrglieand administrative expense
increase as a percentage of revenue. In 2009, e hat recovery of restatement and related legalitees of $13.5 million, primarily due
recognition of insurance settlements of $12.3 millfrom the insurance carriers and the receiptdds #illion from former executives as par
their settlement agreements with us in connectiitih tie derivative and class action lawsuits.
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Trends

There are a number of trends that we expect mayilbhave a material impact on us in the futurelirding global economic conditic
with the resulting impact on sales, continuing pitref litigation against companies that have infi¢d our patented technologies and shit
our overall effective tax rate.

We have a high degree of revenue concentratioh, et top five licensees representing approximaf@Bs, 67% and 67% of our revel
for the years ended December 31, 2009, 2008 and, 28€pectively. As a result of our Samsung se#lmSamsung is expected to accour
a significant portion of our ongoing licensing raue commencing in 2010. For the year ended Dece81he?2009, revenue from AM
Fujitsu, NEC, Panasonic, and Toshiba, each accddntel0% or more of total revenue. For the yeateghDecember 31, 2008, revenue f
AMD, Elpida, Fujitsu, NEC, Panasonic, and Sony,heaccounted for 10% or more of total revenue. Rerytear ended December 31, 2
revenue from Elpida, Fujitsu, Qimonda and Toshdzah accounted for 10% or more of total revenue.

Many of our licensees have the right to cancelrtiegnses. The particular licensees which accéamtevenue concentration have va
from period to period as a result of the additibmew contracts, expiration of existing contradtslustry consolidation and the volumes
prices at which the licensees have recently sokhBed semiconductors to system companies. Thestioss are expected to continue in
foreseeable future, although we expect that owrmeg concentration will decrease over time as @antie new customers.

The semiconductor industry is intensely competitiwvel highly cyclical. Our visibility with respead future sales is very limited at t
time. We are continuing to experience a periodanfnomic downturn, which has resulted in and magicoe to result in, among other thir
diminished demand and the erosion of average ggfiiites in the semiconductor industry. To the mixtbat these macroeconomic press
affect our principal licensees, the demand for teghnology may be significantly and adversely intpdcand we may experience substa
period-toperiod fluctuations in our operating results. Tlevdturn in worldwide economic conditions also thess the financial health of ¢
commercial counterparties, including companies wittom we have entered into licensing arrangemesetslement agreements or that f
been subject to litigation judgments that providegayments to us, and their ability to fulfill thénancial and other obligations to us. Som
our existing patent licensees have fixed royaltynpants which are not impacted by the current econadimwnturn. Royalty payments from-
remaining licensees are related to variable royadfseements which have been impacted by the cuertomic conditions. Current mar
indicators are mixed, but there are some recensfl some stabilization. However, there contirubé indications that global demand will
quickly recover and may continue to contract forsmdf not all, of 2010. Such lower demand levelaynadversely impact our revenue
profitability. See Item 1A, “Risk Factors.”

The royalties we receive are partly a functionhaf adoption of our chip interfaces by system corgzaMany system companies purct
semiconductors containing our chip interfaces froun licensees and do not have a direct contracelationship with us. Our license
generally do not provide us with details as toitlentity or volume of licensed semiconductors pasgd by particular system companies.
result, we face difficulty in analyzing the extaot which our future revenue will be dependent upanticular system companies. Sys
companies face intense competitive pressure im thaikets, which are characterized by extreme Nityafrequent new product introductio
and rapidly shifting consumer preferences. Therelmno assurance as to the unit volumes of lickssmiconductors that will be purcha
by these companies in the future or as to the lef@byaltybearing revenue that our licensees will receivenfales to these compan
Additionally, there can be no assurance that aifsignt number of other system companies will adopt chip interfaces or that ¢
dependence upon particular system companies vaitedse in the future. See Item 1A, “Risk Factors.”

Our revenue from companies headquartered outsidbeofUnited States accounted for approximately 88286 and 85% of our tol
revenue for the years ended December 31, 2009, 2002007, respectively. We expect that revenuwetkfrom international licensees v
continue to represent a significant portion of tatal revenue in the future. To date, all of theeraue from international licensees have |
denominated in U.S. dollars. However, to the exthat such licenseesales to their customers are not denominated in ddlfars, an
royalties that we receive as a result of such sadetd be subject to fluctuations in currency exgwrates. In addition, if the effective prict
licensed semiconductors sold by our foreign licessgere to increase as a result of fluctuatiorteénexchange rate of the relevant curren
demand for licensed semiconductors could fall, Whitturn would reduce our royalties. We do not fisancial instruments to hedge fore
exchange rate risk.

For additional information concerning internation@venue, see Note 13, “Business Segments, Exgoddajor Customersgf Notes t
Consolidated Financial Statements of this Form 10-K
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Engineering costs as a percent of net sales dertéaghe year ended December 31, 2009 as comparie prior year, reflecting t
decrease in engineering costs from reductions adé®unt. In the near term, we expect engineerirggscto be higher than in 2009
primarily to the engineering activities in our ngvelstablished Lighting Technology Division whichswereated from the acquisition of patel
innovations and technology from GLT. In additiore imtend to continue to make investments in theagifucture and technologies require
maintain our product innovations and leadershiptjposin chip interface technologies and, as altgesMpenses are expected to increase.

Marketing, general and administrative expensebénaiggregate and as a percentage of net saleasadran the year ended Decembe
2009 as compared to the prior year, reflecting ittteease in marketing, general and administratixeeases due to expenses relate
acquisition activities as well as the decreaseewenue. Historically, we have been involved in gigant litigation stemming from tt
unlicensed use of our inventions. Our litigatiopexses have been high and difficult to predict\adanticipate future litigation expenses
continue to be significant, volatile and difficuét predict. If we are successful in the litigatiand/or related licensing, our revenue coul
substantially higher in the future; if we are uressful, our revenue may not grow. Furthermore, suacess in litigation matters penc
before courts and regulatory bodies that relateutointellectual property rights have impacted aiiltl likely continue to impact our ability a
the terms upon which we are able to negotiate nevemegotiate existing licenses for our technoldghe will continue to pursue litigatic
against those companies that have infringed ouenped technologies, which in turn will continue itecrease marketing, general |
administrative expenses as litigation expensesowittinue to increase until such litigation is fesd.

As we continue to pursue litigation and invest @seaarch and development projects combined withrébent lower revenue from ¢
licensees, our cash from operations will contiraibé negatively affected.

Our overall effective tax rate will continue to dluate as a result of the allocation of earning®ragnvarious taxing jurisdictions w
varying tax rates.
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Results of Operations

The following table sets forth, for the periodsiogaded, the percentage of total revenue represdmjedertain items reflected in ¢

consolidated statements of operations:

Revenue
Royalties
Contract revenu
Total revenue
Costs and expense
Cost of contract revenu
Research and developmel
Marketing, general and administrativ
Costs (recoveries) of restatement and related bgaldities
Restructuring costs
Impairment of intangible asset
Total costs and expenses
Operating los!
Interest income and other income,
Interest expens
Interest and other income (expense), net
Loss before income tax
Provision for (benefit from) income taxes
Net loss

* Includes stoc-based compensatio
Cost of contract revent

Research and developmt
Marketing, general and administrati
Restructuring cost

Years Ended December 31

2009 2008 2007
95.6% 89.1% 85.6%
4.0% 10.9% 14.2%
100.(% 100.(% 100.(%
6.1% 15.0% 15.1%
59.5%% 53.5% 46.1%
113.% 87.1% 67.(%
(11.9% 2.2% 10.%
—% 2.9% —%
—% 1.5% —%
167.1% 162.5% 139.(%
(67.1)% (62.9% (39.0%
3.6% 10.7% 12.1%
(18.6)% (8.9% (6.1)%
(15.0% 2.4% 6.0%
(82.1)% (59.9% (33.0%
(0.5)% 79.6% (14.0%
(81.6)% (139.7)% (19.0%
0.9% 3.6% 3.2%
8.6% 9.5% 9.0%
18.5% 13.0% 12.6%
—% 0.4% —%

Years Ended December 31

2008 to 200¢

2007 to 200¢

Total Revenue

Royalties $

Contract revenu

Total revenu $

2009 2008 2007 Change Change
(Dollars in millions)
108.C $ 126.¢ $ 154.: (14.9% (17.9%
5.C 15.€ 25.€ (67.9% (39.2)%
113.C $ 1425 $ 179.¢ (20.7% (20.8)%

Royalty Revenue

Patent Licenses

Royalties related to our patents for SDR and D&Ripatible products decreased approximately $21illdmto $79.3 million for the ye:
ended December 31, 2009 from $100.5 million for $hene period in 2008. The decrease was primarigy tduthe expiration of the Elpi
licensing agreement in the first quarter of 200&, onetime receipt of previously withheld royalties fraime FTC Disposition Order in 20
and lower variable patent royalty payments receined009, as a result of, among other things, lopreduct shipment volumes reportec

customers.

Royalties related to our patents for SDR and Dé&dRpatible products decreased approximately $3#lBmto $100.5 million for th
year ended December 31, 2008 from $133.0 milliontf@ same period in 2007. The decrease was pfimduie to the higher licensi
payments received in 2007 as a result of, amongrdtiings, our receipt of the final installment pents from Qimonda, which we wi
entitled to under the terms of our license agre¢raad settlement with Qimonda, in 2007 and lowegrsing payments received in 2008
result of, among other things, the expiration &f Eipida licensing agreement in the first quarfe2@D8.
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We are in negotiations with prospective licessag well as existing licensees regarding reneasaome of the existing patent license
agreements will expire in 2010. We expect SDR abdREzompatible royalties will continue to vary frameriod to period based on our success
in renewing existing license agreements and addévglicensees, as well as the level of variatioaunlicensees’ reported shipment volumes,
sales price and mix, offset in part by the proporof licensee payments that are fixed.

Technology Licenses

Royalties from technology licenses increased apprately $2.3 million to $28.7 million for the yeanded December 31, 2009 from $:
million for the same period in 2008. The increasesvprimarily due to higher royalties reported frorareased shipments related to DL
technologies and a one-time catch-up royalty payrimethe second quarter of 2009 related to RDRAMontrollers associated with shipme
of the Sony PlayStation®2 product, offset by deseearoyalties from XDRM DRAM associated with decreased shipments of they
PLAYSTATION®3 product.

Royalties from technology licenses increased apprately $5.1 million to $26.4 million for the yeanded December 31, 2008 from $:
million for the same period in 2007. This increases primarily due to higher royalties reported frgmreased shipments related to DI
technologies and increased royalties from XPRDRAM associated with increased amount of shipmefitthe Sony PLAYSTATION®
product.

In the future, we expect technology royalties wiintinue to vary from period to period based on lmansees'shipment volumes, sa
prices, and product mix.

Contract Revenue

Contract revenue decreased approximately $10.6omitb $5.0 million for the year ended December 3109 from $15.6 million for tt
year ended December 31, 2008. The decrease isodeavér new technology development contracts, deserén work performed on exist
technology development contracts, as well as deetkeevenue from reseller arrangements.

Contract revenue decreased approximately $10.@mitb $15.6 million for the year ended DecemberZ108 from $25.6 million for tt
year ended December 31, 2007. The decrease iodeeeér new technology development contracts ataseh decrease in work performec
existing technology development contracts.

We believe that contract revenue recognized wititicwe to fluctuate over time based on our ongaioigtractual requirements, the amc
of work performed, the timing of completing engirieg deliverables, and by changes to work requiasdyell as new technology developn
contracts booked in the future.

Engineering costs:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)

Engineering costs

Cost of contract revent $ 59 $ 16.1 $ 21.2 (63.6)0% (24.0%
Stock-based compensatic 1.C 5.2 5.9 (80.7% (12.2)%

Total cost of contract revenue 6.9 21.c 27.1 (67.7)% (21.5%
Research and developm 57.t 62.7 66.7 (8.3% (5.9%
Stock-based compensation 9.7 13.5 16.2 (28.0)% (16.7)%

Total research and development 67.2 76.2 82.¢ (11.9% (8.0%
Total engineering cos $ 741 $ 97t $ 110.( (24.0% (11.9%

Engineering costs are allocated between cost dfactrevenue and research and development expdbgsisof contract revenue refle
the portion of the total engineering costs whioh specifically devoted to individual licensee depshent and support services. The balan
engineering costs, incurred for the developmemgesferally applicable chip interface technologiss;hiarged to research and development
given period, the allocation of engineering cosetween these two components is a function of theng of the development a
implementation schedules of individual licenseetiamts.

33




Table of Contents

For the year ended December 31, 2009 as ceaparthe same period in 2008, engineering costisedsed primarily due to lower
headcount and the related decrease in salary,iteradtocations and stock based compensation esqsess well as decreases in consulting and
travel and entertainment costs as a result of osirreduction initiatives that commenced in theosédalf of 2008.

For the year ended December 31, 2008 as comparddet@same period in 2007, engineering costs demdepsimarily due to te
reimbursement expenses in 2007 associated withnalt®evenue Code Section 409A of approximatelyl $dillion and decreased salary .
related stockbased compensation expenses in 2008 due to timaatesing initiative. The tax reimbursement expenaere associated with
decision to reimburse current employees for therirdl Revenue Code Section 409A penalty taxes iatpos them in connection with th
exercise of repriced options in 2006. In additidepreciation and amortization expense decreas&2D®8 due to lower design softw
maintenance amortization.

In the near term, we expect engineering costs thidgdeer than in 2009 due primarily to the enginegrctivities in our newly establist
Lighting Technology Division which was created fraine acquisition of patented innovations and tetdgyfrom GLT. In addition, we inter
to continue to make investments in the infrastmeciand technologies required to maintain our produovation and leadership positior
chip interface technologies and, as a result, @stexpected to increase.

Marketing, general and administrative costs:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)

Marketing, general and administrative costs

Marketing, general and administrative cc $ 51.¢ $ 49.¢ $ 58.4 3.8% 14.7)%
Litigation expenst 55.k 55.7 39.5 (0.9% 41.1%
Stock-based compensation 20.€ 18.t 22.7 12.8% (18.5%
Total marketing, general and administrative ¢ $ 128.2 $ 124.1 $ 120.¢ 3.3% 2.9%

Marketing, general and administrative expensesudelexpenses and costs associated with trade skpoMvBc relations, advertisin
litigation, general legal, insurance and other ratirg and administrative efforts. Litigation expessre a significant portion of our market
general and administrative expenses and they cansignificantly from quarter to quarter. Consigterith our business model, licensing .
marketing activities are focused on developingti@tships with potential licensees and on partigifgawith existing licensees in marketi
sales and technical efforts directed to system eones. Due to the long business development cyetegace and the serfiked nature ¢
marketing, general and administrative expensesgiven period, these expenses generally do notleterto the level of revenue in that pe
or in recent or future periods.

For the year ended December 31, 2009 as compaf2@D®&) total marketing, general and administratiosts were higher due primarily
ongoing patent acquisition activities in 2009, l@gheadcount in corporate development as a refwaurostrategic initiatives related to «
investing activities, increased stobksed compensation expenses primarily related noested equity awards granted during late 200¢
early 2009, and higher allocated costs. These d&sexewere offset by decreases in depreciation egperent and facilities expenses and o\
marketing expenses due primarily to our cost redndhitiatives taken in 2008. Litigation expensemained relatively flat from 2008 to 2(
as we continued to pursue litigation against thamgapanies that have infringed on our patented tolgies.

For the year ended December 31, 2008 as compa@@Di the increase in total marketing, generaladministrative costs was primal
due to higher litigation expense, partially offbgt decreased stodkased compensation, salary expenses due to thactesing initiative ir
2008, general legal costs, marketing and advegtismsts, professional fees and the lack of the $2llibn of tax reimbursement expen
associated with Internal Revenue Code Section 4@8Arred in 2007. The tax reimbursement expenses wasgsociated with our decisior
reimburse current and former nerecutive employees for the Internal Revenue Coeleti® 409A penalty taxes imposed on ther
connection with their exercise of repriced option2006. The higher litigation expenses were prilpalue to costs incurred in connection v
cases that came to trial in 2008.

In the future, marketing, general and administeattests will vary from period to period based oa ttade shows, advertising, legal,

other marketing and administrative activities umalegn, and the change in sales, marketing and @stnaitive headcount in any given peri
Litigation expenses are expected to vary from getioperiod due to the variability of litigationtadties.
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Costs (recoveries) of restatement and related legdivities:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)

Costs (recoveries) of restatement and related legal
activities $ (13.5) $ 33 % 19.5 NM* (83.9%

* NM — percentage is not meaningful as the chasgeao large

Costs (recoveries) of restatement and related kgalities consist primarily of investigation, atyydegal and other professional fees rel.
to the 2006-2007 stock option investigation andfilirey of the restated financial statements ardtesl litigation.

For the year ended December 31, 2009, recoverigsstdtement and related legal activities wereZ8llion due primarily to recognitic
of insurance settlements of $12.3 million from theurance carriers and the receipt of $4.5 millicom former executives as part of tt
settlement agreements with us in connection with dhrivative and class action lawsuits. The $16illom was recorded as recoveries
restatement and related legal activities. Untitlad! litigation and related issues are resolvedamtieipate that there could be additional costs.

For the year ended December 31, 2008 as compar#teteame period in 2007, the decrease in costesthtement and related le
activities was primarily associated with the deseein accounting and consulting charges relatédetdiling of our restated financial stateme
in 2007 and a decrease in legal expenses in caaonewith related lawsuits. Additionally, during tHeurth quarter of 2008, we recei
approximately 163,000 shares of Rambus stock wittalae of approximately $0.8 million from a formerecutive as part of the forn
executives settlement agreement with Rambus in connectidh thie derivative and class action lawsuits. The3 $@illion was recorded
recoveries of restatement and related legal aietsvit

Restructuring costs:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)
Restructuring costs $ — $ 42 $ — N/A* N/A*

* NJA — not applicable

During the year ended December 31, 2009, we didinmir any costs associated with restructuringvdigs. During the year end
December 31, 2008, we initiated a workforce redurctn certain areas of excess capacity. The cagragce, including continuance of cer
employee benefits, totaled approximately $3.6 prilliand non-cash employee severance was approxym®@eb million of stockbase
compensation expense. We also leased a facil¥jouantain View, California, through November 11, 20@hich we vacated during the fou
guarter of 2008 as a result of the restructuringsuees. This facility was being subleased at agqtml to our rent associated with the fac
and, as a result no restructuring charge was redofthe total restructuring charge for the yeareendecember 31, 2008 was approxime
$4.2 million. We paid approximately $3.5 million séverance and benefits during 2008. We paid timaireng $0.1 million of severance ¢
benefits during 2009.

Impairment of intangible asset:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)
Impairment of intangible asset $ — $ 22 % — N/A* N/A*

* NJA — not applicable
In 2009, we did not impair any of our intangiblsets. In 2008, we determined that approximatelg ##llion of our intangible assets t

no alternative future use and were impaired assaltref a customes change in technology requirements. The impairroérihe intangibl
asset related to a contractual relationship acduir¢he Velio acquisition during December 2003.
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Interest and other income (expense), net:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)
Interest income and other income, 1 $ 41 $ 152 % 21.7 (73.)% (30.0)%
Interest expense $ (21.00 $ (11.6) $ (11.0) 77.5% 7.2%
Interest and other income (expense), $ (16.9 $ 34 $ 10.7 NM* (68.49)%

* NM — percentage is not meaningful as the chasgeo large

Interest income and other income, net, consistsiaily of interest income generated from investreeint high quality fixed incon
securities. For the year ended December 31, 2088rapared to the same period in 2008, the deciradsterest income and other income,
was primarily due to lower yields on invested baksh

For the year ended December 31, 2008 as compateeé tame period in 2007, the decrease in intérestme and other income, net, \
primarily due to lower average investment balanaed lower yields on invested balances, offset byam of $2.5 million related to t
repurchase of $23.1 million in face value of theozeoupon convertible senior notes due 2010 (tfEL02Notes”)for $18.7 million during th
fourth quarter of 2008. In the future, we expedétt imterest and other income, net, will vary froaripd to period based on the amount of
and marketable securities as well as changesereisit rates.

Interest expense primarily consists of reash interest expense related to the amortizaficheodebt discount on the 2010 Notes anc
5% convertible senior notes due 2014 (the “2014ebl9tas well as the coupon interest related to the 20dté¢s. During the fourth quarter
2009, we made a payment of approximately $4.0 onilielated to the 2014 Notes. We expect intergsérse to be higher in 2010 as the -
Notes were outstanding for only six months in 2@0@ remain substantially the same thereafter mmailurity. See Note 1“Convertible
Notes” of Notes to Consolidated Financial Statementsafiditional details.

Provision for (benefit from) income taxes:

Years Ended December 31 2008 to 200¢ 2007 to 200¢
2009 2008 2007 Change Change
(Dollars in millions)
Provision for (benefit from) income taxes $ 0.5 % 113.¢ $ (25.1) NM* NM*
Effective tax rate 0.€% (133.H% 42.%

* NM — percentage is not meaningful as the chasgeao large

We report certain items of income and expenseif@ntial reporting purposes in different years tttay are reported for tax purpos
We recognize revenue for financial reporting pugsoas such amounts are earned and this could oveurseveral reporting periods. A
result of the above and other differences betwarrand financial reporting for income and expersmgnition, our net operating loss for
purposes may be more or less than the amount eddud financial reporting purposes. In additiore waintain estimated liabilities 1
uncertain tax positions.

Our effective tax rate for the year ended Decemdtie2009 was lower than the U.S. statutory tax agigied to our net loss primarily ¢
to a full valuation allowance on our U.S. net deddrtax assets, foreign income taxes and statenedexes, partially offset by refunda
research and development tax credits and carrytiiaickt operating loss. Our effective tax rate far year ended December 31, 2008 was |
than the U.S. statutory tax rate applied to ourlogs primarily due to the establishment of a faluation allowance on our U.S. net defe
tax assets. Our effective tax rate for the yearednDecember 31, 2007 was higher than the U.Ststattax rate applied to our net I
primarily due to research and development tax tsestiock-based compensation expense associate@xetutives and state income taxes.

For the year ended December 31, 2009, we remaimed full valuation allowance on our U.S. net deddrtax assets. Managerr
periodically evaluates the realizability of our wietferred tax assets based on all available eviddrath positive and negative. The realize
of net deferred tax assets is solely dependenuomlility to generate sufficient future taxableome during periods prior to the expiratiol
tax statutes to fully utilize these assets. Basedlbavailable evidence, we determined that it wassmore likely than not that the deferred
assets would be realized. In January 2010, we digheagreement with Samsung which will be
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considered in assessing the need for a valuatiowahce going forward which may result in a partiafull valuation release on its deferred
assets.

Liquidity and Capital Resources

December 31 December 31

2009 2008
(In millions)
Cash and cash equivale $ 289.1 $ 116.2
Marketable securities 171.7 229.¢
Total cash, cash equivalents, and marketable siesuri $ 460.2 $ 345.¢

Years Ended December 31

2009 2008 2007
(In millions)
Net cash provided by (used in) operating activi $ (40.¢) $ (385 % 5.2
Net cash provided by investing activiti $ 248 % 821 $ 33.2
Net cash provided by (used in) financing activi $ 188.¢ $ 475 $ 7.€

Liquidity

Although we used cash for operating activitieshia year ended December 31, 2009, total cash, cpstaéents and marketable securi
are expected to continue at adequate levels todmaur operations, projected capital expenditaresd commitments for the next twe
months. Cash needs for the year ended Decemb@08%,were funded primarily from financing and ineg activities, including the issuar
of the 2014 Notes, common stock under our equitgntive plans and some of our investments in mabtetsecurities that matured and v
not reinvested.

Operating Activities

Cash used in operating activities of $40.6 millioithe year ended December 31, 2009 was primattifipatable to the net loss adjusted
certain non-cash items including stock-based cogit@on expense, nacash interest expense, depreciation and amortizakpense. Chanc
in operating assets and liabilities which includiedreases in accrued litigation expenses due tmnéon of proceeds of $5.0 million from
insurance company related to the derivative andschction lawsuits offset by increases in accopaigble due to the timing of ven
payments.

Cash used in operating activities of $38.5 millianthe year ended December 31, 2008 was primatitjbatable to the net loss for f
period adjusted for non-cash items, including #regrovision related to the deferred tax assetataln allowance, stockased compensati
expense, nogash interest expense, depreciation and amortizatipense, impairment of an asset, offset by gairepurchase of convertil
notes and recoveries of restatement and related éajivities. The change in operating assets efiilities for the year ended December
2008 was primarily due to a decrease in accruiggtibn expenses due to payments related to tiss eletion lawsuit settlement.

Cash provided by operating activities of $5.3 riiliin the year ended December 31, 2007 was priynattilibutable to the net loss for
period adjusted for non-cash items including stbaked compensation expense, pash interest expense, depreciation and amortn
expense, partially offset by a deferred tax ben€fitanges in operating assets and liabilities Hier year ended December 31, 2007 incli
increases in prepaid and other assets primarily tdugrepaid software maintenance agreements arefrddftax assets resulting from
operating loss, decreases in deferred revenue @ndeal salaries and benefits and other accruetlitliedy offset by a net increase in accol
payable primarily due to restatement and relatgdllexpenses and capitalized software license evanice agreements.

Investing Activities
Cash provided by investing activities of approxiehai$24.5 million in the year ended December 3D0®2primarily consisted of procee
from the maturities of available-for-sale marke¢abécurities of $240.9 million, partially offset purchases of available-feale marketab

securities of $183.2 million. In December 2009, p&id $26.0 million to acquire technology and atfolio of advanced lighting ar
optoelectronics patents from GLT. Additionally, waid $2.7 million to acquire property and equipment
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primarily computer software, and $2.5 million fotangible assets. We also made a $2.0 million invest in a normarketable equity secur
of a technology company.

Cash provided by investing activities of approxietat$82.7 million in the year ended December 30&p0rimarily consisted of procee
from the maturities and sale of available-for-salarketable securities of $455.8 million, partiaiffset by purchases of available-feae
marketable securities of $363.0 million. Additidgalwe paid $9.9 million to acquire property andugoment, primarily computer equipm
and computer software licenses.

Cash provided by investing activities of approxietat$33.2 million in the year ended December 3072primarily consisted of procee
from the maturities and sale of available-for-salarketable securities of $707.1 million, partiadiffset by purchases of available-feaie
marketable securities of $664.4 million. Additidgalwe purchased $5.7 million of primarily compusaftware and $2.6 million of leaseh
improvements.

Financing Activities

Cash provided by financing activities was $188.8iom in the year ended December 31, 2009. We wveckproceeds of $168.2 milli
from the issuance of 2014 Notes. Additionally, veeaived approximately $20.7 million from the isstmrof common stock under eqt
incentive plans.

Cash used in financing activities was $47.5 milliorthe year ended December 31, 2008. We repurdhgteek with an aggregate price
$49.2 million under our share repurchase prograddi#onally, we repurchased approximately $23.1ionilin face value of our zero couf
convertible senior notes for $18.7 million. We alszeived approximately $21.7 million from the iasoe of common stock under eq
incentive plans. In addition, we paid $1.3 millionder installment payment plans used to acquirsvaoé license agreements.

Cash provided by financing activities was $7.6imillin the year ended December 31, 2007. We redgiveceeds from the issuance
common stock under equity incentive plans of $MilBon during the fourth quarter of the year andic $4.3 million under installme
payment plans used to acquire software licensecaggrts. No other significant financing activitiecorred during the year primarily due
the stock option investigation and restatementinduwhich we suspended our common stock repurchasgram and suspended emplc
stock option exercises and purchases under ourogektock purchase plan.

We currently anticipate that existing cash, cashivedents and marketable securities balances asld flaws from operations will |
adequate to meet our cash needs for at least #iel@enonths. In February 2010, we satisfied oguirement to pay the 2010 Notes witt
aggregate principal amount of $137.0 million. Werdt anticipate any liquidity constraints as a testieither the current credit environm
or investment fair value fluctuations. We have #dlity to hold and we believe that we can recotrer amortized cost of our investme
There is no evidence of impairment due to credisés in our portfolio. We continually monitor thedit risk in our portfolio and mitigate ¢
credit risk exposures in accordance with our peficiWe may also incur additional expenditures edlgb future potential restructuri
activities. As described elsewhere in this “Managetis Discussion and Analysis of Financial Conditend Results of Operationahd thit
Annual Report on Form 1K; we are involved in ongoing litigation relateddar intellectual property and our past stock apiiovestigatior
Any adverse settlements or judgments in any oflitigation could have a material adverse impacian results of operations, cash bala
and cash flows in the period in which such eventain

Contractual Obligations

We lease our present office facilities in Los Alt@alifornia, under an operating lease agreementifh December 31, 2010. As par
this lease transaction, we provided a letter oflicmestricting approximately $0.6 million of ouash as collateral for certain obligations ui
the lease. The cash is restricted as to withdrawdlis managed by a third party subject to ceftaiitations under our investment policy.
also leased a facility in Mountain View, Californitarough November 11, 2009, which we vacated duthe fourth quarter of 2008 &
subleased at a rate equal to its rent associatbcthe facility. We lease a facility in Chapel HiNorth Carolina through November 14, 201
facility for our design center in Bangalore, Intlimough November 4, 2012 and a facility in Tokyapdn through July 31, 2010. In addition,
also lease office facilities in Ohio and varioutemational locations under non-cancelable ledsasrange in terms from month-toenth tc
one year.

On December 15, 2009, we entered into a definttiyde net space lease agreement with MT SPE, Lth€ {Landlord”)whereby we wil
lease approximately 125,000 square feet of offi@es located at 1040 Enterprise Way in Sunnyvaéfdinia (the
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“Lease”).The office space will be used for our corporatedgearters functions, as well as engineering, margetnd administrative operatic
and activities. We plan to move to the new premisghe second half of 2010 following completidleasehold improvements. The Lease
a term of 120 months from the commencement date.ifitial annual base rent is $3.7 million, subjech full abatement of rent for the f
six months of the Lease term. The annual baseimergases each year to certain fixed amounts ¢necourse of the term as set forth in
Lease and will be $4.8 million in the tenth yearaddition to the base rent, we will also pay ofilegaexpenses, insurance expenses, real
taxes and a management fee. We have two optioastéad the Lease for a period of sixty months eawha ondime option to terminate tl
Lease after 84 months in exchange for an earlyitextion fee.

During the first quarter of 2010, we will begin aild-out of this facility and expect to incur approximigt$11.5 million in constructic
costs. Under the terms of the Lease, the landl@sl dgreed to reimburse approximately $10.0 millbérthis amount. Because cert
improvements constructed by us were consideredtstial in nature and we are responsible for any eesrruns, we are considered to be
owner of the construction project in accordancénwaiccounting for the effect of lessee involvemenéasset construction. Therefore, we t
capitalized the fair value of the space to be ommiat $25.1 million with a corresponding creditli@bility named norcash obligation fc
construction in progress. The fair value was deigech as of December 31, 2009 using the cost apprahich measures the value of an ¢
as the cost to reconstruct or replace it with agogimilar asset.

Upon completion of construction, we will apply sédaseback accounting. Additionally, we will detemeiwhether the lease will be tree
as a capital or operating lease.

On February 1, 2005, we issued $300.0 million ag@tes principal amount of zero coupon convertibleigenotes due February 1, 2011
Credit Suisse First Boston LLC and Deutsche BarduBes as initial purchasers who then sold thevestible notes to institutional investc
We have elected to pay the principal amount of2880 Notes in cash when they are due. Subsequevdlyepurchased a total of $1€
million face value of the outstanding 2010 Notes2005 and 2008. The aggregate principal amounhef2010 Notes outstanding as
December 31, 2009 was $137.0 million, offset byuaamortized debt discount of $0.9 million. The ddlstcount was amortized over
remaining one month until maturity of the 2010 Npteee Note 15, “Convertible Notesf Notes to Consolidated Financial Statement
additional details. The 2010 Notes were paid ofiilhin February 2010.

On June 29, 2009, we entered into an Indenturenbybatween us and U.S. Bank, National Associatgryustee, relating to the issue
by us of $150.0 million aggregate principal amoaoh6% convertible senior notes due June 15, 201J@y 10, 2009, an additional $2
million in aggregate principal amount of 2014 Notesre issued as a result of the underwriters esiagitheir overallotment option. T
aggregate principal amount of the 2014 Notes outiitg as of December 31, 2009 was $172.5 millidfsed by unamortized debt discoun
$60.5 million in the accompanying consolidated beésheets. The debt discount is currently beingrézed over the remaining 54 mon
until maturity of the 2014 Notes on June 15, 20%é4e Note 15, “Convertible Notesgf Notes to Consolidated Financial Statement:
additional details.

As of December 31, 2009, our material contractistibations are (in thousands):

Total 2010 2011 2012 2013 2014 Thereafter

Contractual

obligations(1)
Operating lease $ 50,50 $ 7,30 $ 465 $ 47371 $ 431: $ 444¢  $ 25,05:
Convertible note 309,45( 136,95( — — — 172,50( —
Interest payments

related to

convertible notes 38,43: 8,62 8,62F 8,62 8,62°F 3,93: —
Total $ 398,38t $ 152,87¢ $ 13,27¢ $ 13,36: $ 12,93¢ $ 180,87¢ $ 25,05:

(1) The above table does not reflect possible paymiant®nnection with uncertain tax benefits of appmuately $10.4 million, includin
$8.4 million recorded as a reduction of long-termfetred tax assets and $2.0 million in Idegm income taxes payable, as
December 31, 2009. As noted in Note 11, “IncomeeBaof Notes to Consolidated Financial Statementspalgh it is possible that sol
of the unrecognized tax benefits could be settlgdimvthe next 12 months, we cannot reasonablyredé the outcome at this tin
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Share Repurchase Program

In October 2001, the Board approved a share repseciprogram of our Common Stock, principally tous the dilutive effect
employee stock options. To date, the Board hasoapgrthe authorization to repurchase up to 19.0amishares of our outstanding Comr
Stock over an undefined period of time. For theryaled December 31, 2009, we did not repurchas€ammon Stock. As of December
2009, we had repurchased a cumulative total of aqpmiately 16.8 million shares of our Common Stockhwan aggregate price
approximately $233.8 million since the commencenuénhis program. As of December 31, 2009, themaieed an outstanding authoriza
to repurchase approximately 2.2 million shareswfautstanding Common Stock.

We record stock repurchases as a reduction to tstdadrs’equity. We record a portion of the purchase pricthe repurchased shares
an increase to accumulated deficit when the cosh@fshares repurchased exceeds the average bpgitaeds per share received from
issuance of Common Stock. During the year endeceibeer 31, 2009, we did not repurchase any CommockSDuring the year end
December 31, 2008, the cumulative price of theeshagpurchased exceeded the proceeds receivedtHeimsuance of the same numbe
shares. The excess of $44.2 million was recordehascrease to accumulated deficit for the yededrDecember 31, 2008.

Shareholder Litigation Related to Historical StockOption Practices
See Note 16 “Litigation and Asserted Claims,” ofté&to Consolidated Financial Statements for furthegcussion.
Critical Accounting Policies and Estimates

The discussion and analysis of our financial caadiaind results of operations are based upon awsdatidlated financial statements, wt
have been prepared in accordance with accountimgiples generally accepted in the United Statdse Preparation of these finant
statements requires us to make estimates and judgriat affect the reported amounts of assetsilitias, revenue and expenses, and re
disclosure of contingent assets and liabilities. @dnongoing basis, we evaluate our estimates, dimgjuthose related to revenue recogni
investments, income taxes, litigation and othertiogiencies. We base our estimates on historicaémempce and on various other assump
that are believed to be reasonable under the cstamoes, the results of which form the basis fdkingajudgments about the carrying value
assets and liabilities that are not readily appafirem other sources. Actual results may diffemirthese estimates under different assumg
or conditions.

We believe the following critical accounting poési affect our more significant judgments and eseésaised in the preparation of
consolidated financial statements.

Revenue Recognition
Overview

We recognize revenue when persuasive evidence afrangement exists, we have delivered the proatyserformed the service, the fe
fixed or determinable and collection is reasonasyured. If any of these criteria are not met, aferdrecognizing the revenue until such 1
as all criteria are met. Determination of whethemot these criteria have been met may requireousidke judgments, assumptions
estimates based upon current information and léstioexperience.

Our revenue consists of royalty revenue and conteaenue generated from agreements with semicemdoempanies, system compal
and certain reseller arrangements. Royalty reveousists of patent license and technology licengalties. Contract revenue consist of fi
license fees, fixed engineering fees and servies fessociated with integration of our technologhtsms into our customergdroducts
Contract revenue may also include support or maartee. Reseller arrangements generally providéeheopasshrough of a percentage of
fees paid to the reseller by the reseflecustomer for use of our patent and technologgnies. We do not recognize revenue for 1
arrangements until we have received notice of reeezarned by and paid to the reseller, accompdnjigtie passhrough payment from tl
reseller. We do not pay commissions to the resfilethese arrangements.

In addition, we may enter into certain settlemenpatent infringement disputes. The amount of adersition (including but not limited
past royalty payments, future royalty payments pucitive damages) of the settlement agreementdsatkd to each element based on the
value of each element. In addition, revenues reltdepast royalties are recognized upon executfdheagreement by both parties, provi
that the amounts are fixed or determinable, thezea significant obligations and collectibility is
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reasonably assured. We do not recognize any resemu@ to execution of the agreement since thereoi reliable basis on which we .
estimate the amounts for royalties related to eviperiods or assess collectability.

Many of our licensees have the right to cancekthenses. In such arrangements, revenue is eclygnized to the extent that is consis
with the cancellation provisions. Cancellation pstans within such contracts generally providedgsrospective cancellation with no refun
fees already remitted by customers for productsigesl and payment for services rendered prior ® date of cancellation. Unbill
receivables represent enforceable claims and amele collectible in connection with our revenueoggtion policy.

Royalty Revenue

We recognize royalty revenue upon notification hy eicensees and when deemed collectible. The texfrithe royalty agreemer
generally either require licensees to give us iwatifon and to pay the royalties within 60 daydha end of the quarter during which the s
occur or are based on a fixed royalty that is ditkiw45 days of the end of the quarter. We have types of royalty revenue: (1) patent lice
royalties and (2) technology license royalties.

Patent licenses.We license our broad portfolio of patented ini@md to semiconductor and systems companies whdhese inventior
in the development and manufacture of their owrdpets. Such licensing agreements may cover thedeef part, or all, of our patt
portfolio. We generally recognize revenue from thagrangements as amounts become due. The coatrtatus of the agreements genel
provide for payments over an extended period oétim

Technology licenses.We develop proprietary and industry-standard dhiprface products, such as RDRAM and XDR ™ that we
provide to our customers under technology licerggeements. These arrangements include royaltieishwean be based on either a percer
of sales or number of units sold. We recognize maegrom these arrangements upon notification ftbenlicensee of the royalties earned
when collectability is deemed reasonably assured.

Contract Revenue

We generally recognize revenue using percentagmipletion for development contracts related terses of our interface solutio
such as XDR™ and FlexIO™ that involve significant engineering and integratgervices. For all license and service agreensausunted fc
using the percentage-obmpletion method, we determine progress to congpletsing input measures based upon contract oustsred. Pria
to the first quarter of 2008, we determined progrscompletion using labdreurs incurred. The change to input measures hetfiects th
overall gross margin over the life of the contrddtis change did not have a significant impact aonresults of operations. We have evalu
use of output measures versus input measures aadletermined that our output is not sufficienthyfarm with respect to cost, time and ef
per unit of output to use output measures as aunea$ progress to completion. Part of these cohfeses may be due upon the achieveme
certain milestones, such as provision of certalivel@bles by us or production of chips by thetisee. The remaining fees may be due on pre
determined dates and include significant up-freesf

A provision for estimated losses on fixed pricetcacts is made, if necessary, in the period in thie loss becomes probable and ce
reasonably estimated. If we determine that it iseseary to revise the estimates of the total cesfsired to complete a contract, the 1
amount of revenue recognized over the life of tetiact would not be affected. However, to the eixtee new assumptions regarding the
efforts necessary to complete a project were leas the original assumptions, the contract feesldvba recognized sooner than origin
expected. Conversely, if the newly estimated teffdrts necessary to complete a project were lotiygn the original assumptions, the con
fees will be recognized over a longer period.

If application of the percentage-obmpletion method results in recognizable revenigg o an invoicing event under a customer cortj
we will recognize the revenue and record an urbitlieceivable. Amounts invoiced to our customergjness of recognizable revenue
recorded as deferred revenue. The timing and armdovibiced to customers can vary significantly depeg on specific contract terms and
therefore have a significant impact on deferreénexe or unbilled receivables in any given period.

We also recognize revenue for development contresltted to licenses of our chip interface produtist involve noressentic
engineering services and post contract support $P.CThese SOPs apply to all entities that earremere onproducts containing softwa
where software is not incidental to the productashole. Contract fees for the products and sesvizevided under these arrangement:
comprised of license fees and engineering sereies Which are not essential to the functionalitthefproduct.
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Our rates for PCS and for engineering servicespeeific to each development contract and not statized in terms of rates or leng
Because of these characteristics, we do not hauéfigient population of contracts from which toride vendor specific objective evidence
each of the elements.

Therefore, after we deliver the product, if theyoohdelivered element is PCS, we will recognizerallenue ratably over either
contractual PCS period or the period during whi€@SHs expected to be provided. We review assumptiegarding the PCS periods ¢
regular basis. If we determine that it is necesgangvise the estimates of the support perio@stdtal amount of revenue to be recognized
the life of the contract would not be affected.

Litigation

We are involved in certain legal proceedings, asulised in Note 16, “Litigation and Asserted Claino$ Notes to Consolidated Financ
Statements of this Form - Based upon consultation with outside counseldhiag our defense in these matters and an anatygistentia
results, we accrue for losses related to litigatiame determine that a loss is probable and carebsonably estimated. If a specific loss am
cannot be estimated, we review the range of passibtcomes and accrue the low end of the rangstohates. Any such accrual would
charged to expense in the appropriate period. \&Wegréze litigation expenses in the period in whioh litigation services were provided.

Income Taxes

As part of preparing our consolidated financiatestaents, we are required to calculate the incomexpense or benefit which relate:
the pretax income or loss for the period. In additiwe are required to assess the realizationeofah asset or liability to be included on
consolidated balance sheet as of the reportingdate

This process requires us to calculate various iteelading permanent and temporary differences betwthe financial accounting and
treatment of certain income and expense itemsreiffces between federal and state tax treatmehesé items, the amount of taxable inc
reported to various states, foreign taxes and tedits. The differing treatment of certain items fax and accounting purposes resulf
deferred tax assets and liabilities, which areudel on our consolidated balance sheet.

As of December 31, 2009, our consolidated balaheetsincluded net deferred tax assets, before ti@tuallowance, of approximate
$153.1 million, which consists of net operatingslasarryovers, tax credit carryovers, depreciatind amortization, employee stoblase
compensation expenses and certain liabilities. tReryear ended December 31, 2009, a valuation afloer of $150.9 million reduced
deferred tax assets to $2.2 million. Managemenipgially evaluates the realizability of our netfefeed tax assets based on all avail
evidence, both positive and negative. The reatimatif net deferred tax assets is solely dependeruo ability to generate sufficient futi
taxable income during periods prior to the expinatdf tax statutes to fully utilize these assets: forecasted future operating results are hi
influenced by, among other factors, assumptionardigg (1) our ability to achieve our forecastederaue, (2) our ability to effectively mane
our expenses in line with our forecasted revenue(8ngeneral trends in the semiconductor industry.

We weighed both positive and negative evidence @etérmined that there is a continued need for aatiamn allowance due to t
existence of three years of historical cumulatigsses, which we considered significant verifiabémative evidence. Though conside
positive evidence, projected income from favorabétent and related settlement litigation were maiuded in the determination for -
valuation allowance due to our inability to relialdstimate the timing and amounts of such settlésndn January 2010, we signed
agreement with Samsung which will be considereakssessing the need for a valuation allowance doingard.

Tax attributes related to stock option windfall detions should not be recorded until they resulaineduction of cash taxes paya
Starting in 2006, we no longer include net operptosses attributable to stock option windfall detthns as components of our gross defe
tax assets. The benefit of these net operating$osdl| be recorded to equity when they reduce tasés payable.

The calculation of our tax liabilities involves dieg with uncertainties in the application of corapltax law and regulations in a multiti
of jurisdictions. Although FASB Accounting Standai@odification (“ASC”)740 Income Taxes, provides further clarificationtb@ accountin
for uncertainty in income taxes, significant judgres required by management. If the ultimate naesoh of tax uncertainties is different frt
what is currently estimated, a material impactrmoime tax expense could result.
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Stock-Based Compensation

For the years ended December 31, 2009, 2008 and, 288 maintained stock plans covering a broad rasfgeotential equity gran
including stock options, nonvested equity stock eqdity stock units and performance based instrisném addition, we sponsor an Emplo
Stock Purchase Plan (“ESPP”), whereby eligible eyges are entitled to purchase Common Stock semitally, by means of limited payr
deductions, at a 15% discount from the fair maviedtie of the Common Stock as of specific dates.

Effective January 1, 2006, we adopted the revisedwanting guidance for share-based payment. Theuatiog guidance for shatese
payments requires the measurement and recognitioconegpensation expense in our statement of opeafar all shardsased payment awal
made to our employees, directors and consultardsidmg employee stock options, nonvested equitckstand equity stock units, &
employee stock purchase grants. Stbaked compensation expense is measured at grantodaed on the estimated fair value of the a
reduced by an estimate of the annualized rate péard forfeitures, and is recognized as expense the employeeséxpected requisi
service period, generally using the straight-linetmod. In addition, the accounting guidance forsi@ased payments requires the benefi
tax deductions in excess of recognized compensatipense to be reported as a financing cash flather than as an operating cash flo
prescribed under previous accounting rules. Wectsdethe modified prospective method of adoptiohictv recognizes compensation exp
for the fair value of all sharkased payments granted after January 1, 2006 artieédair value of all awards granted to employpgsr tc
January 1, 2006 that remain unvested on the dasel@ftion. This method did not require a restatémoéiprior periods. However, awal
granted and still unvested on the date of adomienattributed to expense under the accountingagei for sharéased payments, includi
the application of a forfeiture rate on a prospectasis. Our forfeiture rate represents the histbrate at which our stodiased awards we
surrendered prior to vesting. The accounting guidafior shardased payments requires forfeitures to be estimatteétle time of grant al
revised on a cumulative basis, if necessary, isagbent periods if actual forfeitures differ fronose estimates. See Note Bguity Incentivi
Plans and Stock-Based Compensation,” of Notes ts@mated Financial Statements for more inforrmatiegarding the valuation of stock-
based compensation.

Marketable Securities

Available-forsale securities are carried at fair value, basequarted market prices, with the unrealized gainlwsses reported, net of t
in stockholders’equity as part of accumulated other comprehensigeene (loss). The amortized cost of debt securiseadjusted fc
amortization of premiums and accretion of discototaturity, both of which are included in intdread other income, net. Realized gains
losses are recorded on the specific identificatiethod and are included in interest and other irzonet. We review our investments
marketable securities for possible other than tearqgampairments on a regular basis. If any lossnwestment is believed to be other t
temporary, a charge will be recognized in operatidn evaluating whether a loss on a debt secigitther than temporary, we consider
following factors: 1) our intent to sell the sedyri2) if we intend to hold the security, whethermmt it is more likely than not that we will
required to sell the security before recovery ef skcuritys amortized cost basis and 3) even if we interftbtd the security, whether or not
expect the security to recover the entire amortzest basis. Due to the high credit quality andristesm nature of our investments, there |
been no other than temporary impairments recordethte. The classification of funds between shematand longerm is based on whett
the securities are available for use in operatmnsther purposes.

Non-Marketable Securities
We have an investment in a non-marketable secafity private company which is carried at cost. Wanitor the investment for other-
than-temporary impairment and record appropriatiiggons in carrying value when necessary. The marketable security is classified
other non-current assets in the consolidated balaheets.
Convertible Notes
See Note 15, “Convertible Notegyf Notes to Consolidated Financial Statements tBggrthe accounting policy in regards to the admnj
of the new FASB accounting guidance which clariftae accounting for convertible debt instrumentat tmay be settled in cash u
conversion, including partial cash settlement.
Recent Accounting Pronouncements
See Note 2, “Summary of Significant Accounting Piel$,” of Notes to Consolidated Financial Statements féulladescription of recel

accounting pronouncements including the respeetipected dates of adoption.
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ltem 7A. Quantitative and Qualitative Disclosures Aboutdvket Risk

We are exposed to financial market risks, primaailising from the effect of interest rate fluctoat on our investment portfolio. Inter
rate fluctuation may arise from changes in the mitskview of the quality of the security issuer, theei@ll economic outlook, and the time
maturity of our portfolio. We mitigate this risk ligvesting only in high quality, highly liquid instments. Securities with original maturities
one year or less must be rated by two of the thmeestry standard rating agencies as follows: ASgndard & Poor’s, P1 by Moodyand/o
F-1 by Fitch. Securities with original maturities greater than one year must be rated by two ofdhevfing industry standard rating agen«
as follows: AA- by Standard & Poor’s, Aa3 by Moodyand/or AA-by Fitch. By corporate policy, we limit the amowftexposure to $15
million or 10% of the portfolio, whichever is lowdor any one noJ.S. Government issuer. A single U.S. Agency camagent up to 25%
the portfolio. No more than 20% of the total pditiomay be invested in the securities of an industector, with money market fu
investments evaluated separately. Our policy reguthat at least 10% of the portfolio be in semsgitvith a maturity of 90 days or less.
may make investments in U.S. Treasuries, U.S. Aigencorporate bonds and municipal bonds and neiths maturities up to 36 montt
However, the bias of our investment portfolio ielr maturities. All investments must be U.S. aolenominated.

We invest our cash equivalents and marketable giesuin a variety of U.S. dollar financial instremis such as Treasuries, Governr
Agencies, Commercial Paper and Corporate NotespOlizy specifically prohibits trading securitiesr fthe sole purposes of realizing trac
profits. However, we may liquidate a portion of goortfolio if we experience unforeseen liquidityqterements. In such a case if
environment has been one of rising interest ratesnay experience a realized loss, similarly, if @myironment has been one of declir
interest rates we may experience a realized gannfdecember 31, 2009, we had an investment pioréd fixed income marketable securit
of $452.0 million including cash equivalents. If riet interest rates were to increase immediatety amformly by 10% from the levels as
December 31, 2009, the fair value of the portfeliould decline by approximately $0.1 million. Actualsults may differ materially from tt
sensitivity analysis.

The table below summarizes the book value, fainealinrealized gains and related weighted averageest rates for our cash equival
and marketable securities portfolio as of Decen®ie”2009 and 2008:

December 31, 200!

Gross Gross Weighted
Unrealized Unrealized Rate of
(dollars in thousands) Fair Value Book Value Gains Losses Return
Money Market Fund $ 280,90¢ $ 280,90¢ $ — 3 — 0.01%
U.S. Government Bonds and No 138,82¢ 138,52: 377 (69) 1.0¢%
Corporate Notes, Bonds, and Commercial Paper 32,29: 32,22 70 (1) 1.8%%
Total cash equivalents and marketable secu 452,02¢ 451,65 447 (70
Cash 8,16¢ 8,16¢ — —
Total cash, cash equivalents and marketable siesur $ 460,19 $ 459,81t $ 447 $ (70)
December 31, 200
Gross Gross Weighted
Unrealized Unrealized Rate of
(dollars in thousands) Fair Value Book Value Gains Losses Return
Money Market Fund $ 110,73. $ 110,73: $ — 3 — 0.9(%
Municipal Bonds and Note 1,00( 1,00( — — 3.85%
U.S. Government Bonds and No 149,30 148,17¢ 1,12¢ — 2.7<%
Corporate Notes, Bonds, and Commercial P 79,30¢ 79,27" 197 (164) 3.0€%
Total cash equivalents and marketable secul 340,34« 339,18! 1,32z (164)
Cash 5,50¢ 5,50¢ — —
Total cash, cash equivalents and marketable siem  $ 345,85. $ 344,69: $ 1,32 $ (164)

The fair value of our convertible notes is subjecinterest rate risk, market risk and other fastbue to the convertible feature. The
value of the convertible notes will generally irese as interest rates fall and decrease as intatestrise. In addition, the fair value of
convertible notes will generally increase as oungmn stock prices increase and decrease as thHepsioes fall. The interest and market v:
changes affect the fair value of our convertibléesdut do not impact our financial position, cietvs or results of operations due to the fi
nature of the debt obligations. Additionally, wemlat carry the convertible notes at fair
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value. We present the fair value of the convertitiiées for required disclosure purposes. The fafigwable summarizes certain informa
related to our convertible notes as of DecembefB@9:

Fair Value
Fair Value Given
Given al1l0% a 10%
Increase in Decrease in

Market Market
(in thousands) Fair Value Prices Prices
Zero Coupon Convertible Senior Notes due 2 $ 142,59¢ $ 156,85¢ $ 128,33¢
5% Convertible Senior Notes due 2( 261,16( 287,27t 235,04«
Total convertible notes $ 403,75¢ $ 444138 $ 363,38:

We bill our customers in U.S. dollars. Although fhectuation of currency exchange rates may immagctcustomers, and thus indire:
impact us, we do not attempt to hedge this indieact speculative risk. Our overseas operationsigtopmsmarily of one design center in In
and small business development offices in Germdagan and Taiwan. We monitor our foreign currenqyosure; however, as of Decem
31, 2009, we believe our foreign currency expossiret material enough to warrant foreign currehegging.

Item 8. Financial Statements and Supplementary Data

See Item 15 “Exhibits and Financial Statement Sglesd of this Form 10-K for required financial statents and supplementary data.

Item 9. Changes in and Disagreements with AccountantsAxtounting and Financial Disclosure

None.
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Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and proceduresgydesi to ensure that information required to beloésd in the reports we file or sub
pursuant to the Securities and Exchange Act of E33dmended (“Exchange Act®) recorded, processed, summarized and reportéhvtite
time periods specified in the rules and forms o Becurities and Exchange Commission, and that Bdohmation is accumulated a
communicated to our management, including our Cliefcutive Officer and Chief Financial Officer, &gpropriate, to allow timely decisic
regarding required disclosure.

Management, with the participation of the Chief &ixtéve Officer and Chief Financial Officer, evaladtthe effectiveness of the design
operation of our disclosure controls and procedasedefined in Rules 13a-15(e) and 1%de) of the Exchange Act as of the end of theop
covered by this report. Based on this evaluatiom, Ghief Executive Officer and Chief Financial @#r have concluded that, as
December 31, 2009, our disclosure controls andgutaes were effective.

The internal control over financial reporting reldtto the business acquired from Global Lightinghr®logies, Inc., known as |
Lighting Technology Division, was excluded from tiealuation of the effectiveness of the Companigslasure control and procedures a
the end of the period covered by this report bez#iusas acquired in a business combination du2B@O. Total assets, revenues and oper
expenses of this business represent approxima@d#4 0% and 0.1%, respectively, of the relatedsobdated financial statement amount
of and for the period covered by this report.

Management's Report on Internal Control over Finandal Reporting

Our management is responsible for establishingraaittaining adequate internal control over finahcéporting as defined in Rules 13a-
15(f) and 15dt5(f) under the Exchange Act. Our internal contredr financial reporting is the process designedobyinder the supervision
our Chief Executive Officer and Chief Financial O, and effected by our board of directors, manaent and other personnel, to pro
reasonable assurance regarding the reliability imdintial reporting and the preparation of financtdtements for external purpose:
accordance with generally accepted accounting ipligs; and includes those policies and procedinas t

(i) pertain to the maintenance of records thatasonable detail accurately and fairly reflecttoamsactions and dispositions of ass

(i) provide reasonable assurance that transactiomsecorded as necessary to permit preparatifinafcial statements in accorda
with generally accepted accounting principles, anat our receipts and expenditures are being madye ia accordance with tl
authorization of our management and directors; and

(iii) provide reasonable assurance regarding prgweror timely detection of unauthorized acquisitiose or disposition of our ast
that could have a material effect on the finansiatements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or détmisstatements. Also, projections
any evaluation of effectiveness to future periodssabject to the risk that controls may becomedeaate because of changes in conditior
that the degree of compliance with the policiepraicedures may deteriorate.

Our management has excluded the business acquired@lobal Lighting Technologies, Inc., known as ttighting Technology Divisiol
from its assessment of internal control over finaheporting as of December 31, 2009 because st acguired by the Company in a busil
combination during the year ended December 31, 20@8nbined total assets, revenues and operatingneeg of this business repre
0.04%, 0% and 0.1%, respectively, of the consadiddihancial statement amounts of the Company asidffor the fiscal year ended Decen
31, 2009.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
conducted an assessment of the effectiveness ofintemal control over financial reporting as of d@eber 31, 2009. In making t
assessment, our management used the criteriardietiridnternal Control — Integrated Framewoiksued by the Committee of Sponso
Organizations of the Treadway Commission (“COS®§sed on the results of this assessment,
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management has concluded that, as of Decembel0B®, ®ur internal control over financial reportings effective based on the criteri:
Internal Control— Integrated Frameworissued by the COSO.

The effectiveness of our internal control over fioal reporting as of December 31, 2009 has beeitealiby PricewaterhouseCoop
LLP, an independent registered public accounting,fas stated in their report which appears herein.

Changes in Internal Control Over Financial Reporting

There were no changes in internal control ovemfiia reporting during the last fiscal quarter thas materially affected, or are reason
likely to materially affect, our internal controber financial reporting.

Item 9B. Other Information

None.

PART 11l
Iltem 10. Directors, Executive Officers and Corporate Gonance

The information responsive to this item is incogied herein by reference to our Proxy Statementofor 2010 annual meeting
stockholders to be filed with the Securities and¢li&nge Commission pursuant to Regulation 14A rtet idan 120 days after the end of
fiscal year covered by this Annual Report on Fof¥Kl The information under the heading “Our ExeeeitOfficers”in Part I, Item 1 of th
Annual Report on Form 10-K is also incorporateceireby reference.

We have a Code of Business Conduct and EthicdlIfof aur directors, officers and employees. Oud€®f Business Conduct and Etl
is available on our website at http://investor.rasibom/documentdisplay.cfm?DocumentIlD=5115. To,dhtre have been no waivers ur
our Code of Business Conduct and Ethics. We wiitamy amendments or waivers, if and when gramtedyr Code of Business Conduct
Ethics on our website.

Item 11. Executive Compensation

The information responsive to this item is incogied herein by reference to our Proxy Statementofor 2010 annual meeting
stockholders to be filed with the Securities andt&nge Commission pursuant to Regulation 14A rtet ilnan 120 days after the end of
fiscal year covered by this Annual Report on FoBrKl
Item 12 . Security Ownership of Certain Beneficial Ownersaé Management and Related Stockholder Matters

The information responsive to this item is incogted herein by reference to our Proxy Statementofor 2010 annual meeting
stockholders to be filed with the Securities andt&nge Commission pursuant to Regulation 14A rtet flan 120 days after the end of
fiscal year covered by this Annual Report on FoBrKl
Item 13. Certain Relationships and Related Transactioasd Director Independence

The information responsive to this item is incogted herein by reference to our Proxy Statementofor 2010 annual meeting
stockholders to be filed with the Securities andt&nge Commission pursuant to Regulation 14A rtet ilnan 120 days after the end of
fiscal year covered by this Annual Report on FoBrKl
Item 14 . Principal Accountant Fees and Services

The information responsive to this item is incogted herein by reference to our Proxy Statementofor 2010 annual meeting

stockholders to be filed with the Securities andt&nge Commission pursuant to Regulation 14A rtet flan 120 days after the end of
fiscal year covered by this Annual Report on ForKl
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PART IV

Item 15. Exhibits and Financial Statement Schedules
(a)(1) Financial Statements

The following consolidated financial statementstleé Registrant and Report of PricewaterhouseCoopels Independent Registel
Public Accounting Firm, are included herewith:

Page
Report of Independent Registered Public Accourfiinm 49
Consolidated Balance Sheets as of December 31, &0D200¢ 50
Consolidated Statements of Operations for the yeraded December 31, 2009, 2008 and z 51
Consolidated Statements of Stockhol’ Equity and Comprehensive Loss for the years endsmbidber 31, 2009, 2008 and 2( 52
Consolidated Statements of Cash Flows for the yeradled December 31, 2009, 2008 and 2 53
Notes To Consolidated Financial Statem 54
Consolidated Supplementary Financial Data (unady 94
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Rep ort of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of Rasning.:

In our opinion, the consolidated financial statetadisted in the index appearing under Item 151(apfesent fairly, in all material respe
the financial position of Rambus Inc. and its subsidiaries at December 319 206d December 31, 2008, and the results of tiparations ar
their cash flows for each of the three years inpbeod ended December 31, 2009, in conformity \&ithounting principles generally accej
in the United States of America. Also in our opmiothe Company maintained, in all material respeffective internal control over financ
reporting as of December 31, 2009 based on critestablished irinternal Control - Integrated Frameworissued by the Committee
Sponsoring Organizations of the Treadway Commis@ZDSO). The Company's management is responsiblidse financial statements,
maintaining effective internal control over finaakcreporting and for its assessment of the effectdss of internal control over finan
reporting, included in Management's Report on hdkiControl over Financial Reporting, under item. 3ur responsibility is to expre
opinions on these financial statements and on tbep@ny's internal control over financial reportingsed on our integrated audits.
conducted our audits in accordance with the stalzdaf the Public Company Accounting Oversight Bo@ydited States). Those stand
require that we plan and perform the audits to iobteasonable assurance about whether the finastéé¢ments are free of mate
misstatement and whether effective internal coraxar financial reporting was maintained in all eré&l respects. Our audits of the finan
statements included examining, on a test basisleaee supporting the amounts and disclosures irfitla@cial statements, assessing
accounting principles used and significant estimatade by management, and evaluating the ovemaldial statement presentation. Our ¢
of internal control over financial reporting inclkedi obtaining an understanding of internal contk@rdinancial reporting, assessing the risk
a material weakness exists, and testing and euadutite design and operating effectiveness of matecontrol based on the assessed risk
audits also included performing such other proceslas we considered necessary in the circumstaWeedelieve that our audits provid
reasonable basis for our opinions.

As discussed in Note 3 of the Notes to the Conat#idl Financial Statements, the Company changethémmer in which it accounts
certain convertible debt instruments, effectiveudag 1, 2009.

A companys internal control over financial reporting is aopess designed to provide reasonable assurancediregahe reliability o
financial reporting and the preparation of finahstatements for external purposes in accordantie generally accepted accounting princig
A companys internal control over financial reporting inclgdose policies and procedures that (i) pertatheanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdimpany; (ii) provide reasonable assur
that transactions are recorded as necessary toitpgraparation of financial statements in accor@gamdth generally accepted accoun
principles, and that receipts and expenditureshef dcompany are being made only in accordance withogéizations of management :
directors of the company; and (iii) provide readsiaaassurance regarding prevention or timely dietectf unauthorized acquisition, use
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or détmisstatements. Also, projections
any evaluation of effectiveness to future periodssabject to the risk that controls may becomedeaate because of changes in conditior
that the degree of compliance with the policiepraicedures may deteriorate.

As described in Management's Report on Internaltti@bover Financial Reporting, management has eeduthe business acquired fi
Global Lighting Technologies, Inc., known as thgtiting Technology Division, from its assessmenintérnal control over financial reporti
as of December 31, 2009 because it was acquirddebZompany in a business combination during tre yaded December 31, 2009.
have also excluded this business from our audibtefnal control over financial reporting. This Iness’total assets, revenues and oper:
expenses represent approximately 0.04%, 0% and, Gedfbectively, of the related consolidated finahstatement amounts as of and for
year ended December 31, 20

/sl PricewaterhouseCoopers LLP
San Jose, California

February 25, 2010
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Current assett
Cash and cash equivalel
Marketable securitie
Accounts receivabl

Prepaids and other current as¢

Deferred taxe

Total current asse
Restricted cas
Deferred taxes, long ter
Intangible assets, n
Property and equipment, r
Goodwill
Other asset

Total asset

Current liabilities:
Accounts payabl
Accrued salaries and benel
Accrued litigation expense
Income taxes payab

RA MBUS INC.

CONSOLIDATED BALANCE SHEETS

ASSETS

LIABILITIES

Non-cash obligation for construction in progrt

Other accrued liabilitie
Convertible note

Total current liabilities
Convertible note

Long-term income taxes payak

Other long-term liabilities
Total liabilities

Commitments and contingenci
STOCKHOLDERS' EQUITY
Convertible preferred stock, $.001 par val
Authorized: 5,000,000 shares; Issued and outstgndim shares at December 31, 2009 and Decemb

2008
Common Stock, $.001 par valt

Authorized: 500,000,000 shares; Issued and outstgntD5,934,157 shares at December 31, 200¢

103,803,006 shares at December 31, 2

Additional paid in capita
Accumulated defici

Accumulated other comprehensive income, net

Total stockholders’ equity

Total liabilities and stockholde’ equity

See Notes to Consolidated Financial Statements
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December 31

2009

2008

(In thousands, except share
and per share amounts)

$ 28907 $ 116,24
171,12 229,61

94¢ 1,50:

8,70( 8,48¢

12¢ 88

469,97 355,93
63¢ 632

2,03¢ 1,857
21,66( 7,244
38,96¢ 22,29(
15,55¢ 4,45¢
7,04¢ 4,96°

$ 55586( $ 397,37
$ 8,97: $ 6,374
6,43¢ 9,85¢

5,147 14,26

48€ 63¢

25,10( —
4,02( 4,96¢
136,03: —
186,19: 36,10;
112,01 125,47:
1,99¢ 1,95:

344 901
300,54 164,42
10€ 104
818,99; 703,64(
(563,85 (471,67)

87 86¢

255,32" 232,94

$ 55586! $ 397,37
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RA MBUS INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

Revenue
Royalties
Contract revenue
Total revenue
Costs and expense
Cost of contract revenu
Research and developmel
Marketing, general and administrativ
Costs (recoveries) of restatement and related begadities
Restructuring costs
Impairment of intangible ass
Total costs and expenses
Operating los:
Interest income and other income,
Interest expens
Interest and other income (expense),
Loss before income taxi
Provision for (benefit from) income tax
Net loss

Net loss per shar:
Basic

Diluted

Weighted average shares used in per share catngde
Basic

Diluted

* Includes stoc-based compensatio
Cost of contract revent

Research and developmt
Marketing, general and administrati
Restructuring cosl

Years Ended December 31

2009 2008 2007

(In thousands, except per share amount:
$ 108,00: $ 126,91( $ 154,30¢
5,00¢ 15,58¢ 25,63¢
113,000 142,49: 179,94(
6,87¢ 21,30 27,12¢
67,25: 76,22 82,87"
128,19¢ 124,07 120,59°
(13,459 3,26: 19,457
— 4,18t —
— 2,15¢ —
188,86 231,20° 250,05!
(75,86:) (88,719 (70,11Y
4,08t 15,19¢ 21,75¢
(20,95() (11,805 (11,017)
(16,86%) 3,39¢ 10,74¢
(92,72)) (85,319 (59,36°)
(541) 113,79: (25,146
$ (92,18 $ (199,110 $ (34,22))
$ (0.88) $ (.90 $ (0.39)
$ (0.8¢) $ (1.90 $ (0.39)
105,01: 104,57: 104,05t
105,01: 104,57« 104,05¢
$ 1,002 $ 5187 $ 5,91(
$ 9,71t $ 13,48¢ $ 16,19¢
$ 20,86¢ $ 18,49: $ 22,70:
$ — 3 547 $ —

See Notes to Consolidated Financial Statements
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RAMB US INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
AND COMPREHENSIVE LOSS

Accumulated

Additional Other
Common Stock Paid-in Accumulated Comprehensive
Shares Amount Capital Deficit Gain (Loss) Total
(In thousands)
Balances at December 31, 2( 103,82( $ 104 $ 598,38! $ (193,61) $ (630) $ 404,24
ASC 740-10 Tax Adjustment — — 23¢ 94 — 333
Balances at January 1, 20 103,82( 104 598,62- (193,519 (630 404,58(
Components of comprehensive lo
Net loss — — — (34,22)) — (34,22)
Foreign currency translatio
adjustments, net of te — — — — 66 66
Unrealized gain on marketat
securities, net of tax — — — — 68¢ 68¢
Total comprehensive loss (33,467
Reversal of liabilit-based stoc
awards to equit — — 2,13¢ — — 2,13¢

Issuance of common stock up

exercise of options, equity stock al

stock units, and employee sto

purchase pla 1,47¢ 1 11,83! — — 11,83:
Repurchase and retirement of comn

stock under repurchase pl — — — —
Stock-based compensatic — — 43,67¢ — — 43,67¢

Tax shortfall from equity incentive
plans — — (6,277) — — (6,27])
Balances at December 31, 2( 105,29! 10k 649,99¢ (227,739 124 422,48t
Components of comprehensive lo
Net loss — — — (199,110 — (199,110
Foreign currency translatio
adjustments, net of te — — — — 60 60
Unrealized gain on marketak
securities, net of tax — — — — 68t 68E
Total comprehensive loss (198,369

Issuance of common stock up

exercise of options, equity stock al

stock units, and employee sto

purchase pla 2,251 2 21,76 — — 21,76:
Repurchase and retirement of comm

stock under repurchase plan a

shares received from a form

executive (3,749 ©) (5,24¢) (44,829 — (50,079
Repurchase of convertible not — — (259) — (259
Stoclk-based compensatic — — 37,76! — — 37,76:
Tax shortfall from equity incentive

plans — — (377) — — (377)
Balances at December 31, 2( 103,80: $ 104 $ 703,64( $ (471,67) $ 86 $ 232,94:
Components of comprehensive lo

Net loss — — — (92,18¢) — (92,18¢)

Unrealized loss on marketat

securities, net of tax — — — — (782 (782)

Total comprehensive lo: (92,969

Issuance of common stock upc
exercise of options, equity stock al
stock units, and employee sto

purchase pla 2,131 2 19,747 — — 19,74¢
Equity component of 5% convertit

senior notes due 20: — — 63,86 — — 63,861
Stock-based compensatic — — 31,73¢ — — 31,73¢

Balances at December 31, 2009 105,93 $ 10€ $ 818,99: $ (563,85) $ 87 $ 255,32'




See Notes to Consolidated Financial Statements
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RAMBUS INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31
2009 2008 2007
(In thousands)

Cash flows from operating activitie

Net loss $ (92,189 $ (199,11) $ (34,22
Adjustments to reconcile net loss to net cash piexviby (used in) operating activitie
Stoclk-based compensatic 31,58¢ 37,16: 44,81(
Depreciatior 10,66: 11,32¢ 11,20:
Impairment of investmen 164 — —
Amortization of intangible asse 2,98¢ 4,33¢ 5,28¢
Non-cash interest expense and amortization of converigbt issuance cos 16,62« 11,80¢ 11,01
Deferred tax (benefit) provisic (21¢) 114,71¢ (26,320
Loss on disposal of property and equipn 15 76 44~
Impairment of intangible asse — 2,15¢ —
Restructuring costs (n-cash) — 547 —
Gain on repurchase of convertible nc — (2,529 —
Recoveries of restatement and related legal aetvihor-cash) — (849 —
Change in assets and liabilitie
Accounts receivabl 554 417 674
Prepaids and other ass 1,00« 95 (6,190
Accounts payabl 2,52( (3,607 3,80¢
Accrued salaries and benefits and other accrubdities (3,506) (2,060 (4,339
Accrued litigation expense (9,119 (11,969 3,091
Income taxes payab (111 (1,775 81¢€
Deferred revenu (1,557) (879 (4,800
Decrease (increase) in restricted c (7) 1,65¢ 1
Net cash provided by (used in) operating activi (40,597) (38,47 5,28(
Cash flows from investing activitie
Acquisition of busines (26,000 — (1,139
Purchases of property and equipm (2,66%) (9,877) (8,347
Investment in nc-marketable securit (2,000 — —
Acquisition of intangible asse (2,500 (300 (30
Purchases of marketable securi (183,21) (362,96%) (664,42()
Maturities of marketable securiti 240,92 430,84« 598,54:
Proceeds from sale of marketable secur — 24,99¢ 108,55(
Proceeds from sale of property and equipment — 30 —
Net cash provided by investing activities 24 ,54¢ 82,73 33,15%
Cash flows from financing activitie
Proceeds from issuance of convertible senior r 172,50( — —
Issuance costs related to the issuance of conkesimior note (4,319 — —
Proceeds received from issuance of common stoc&rierdployee stock plal 20,69: 21,68¢ 11,83:
Payments under installment payment arrange! — (1,250 (4,250
Repurchase and retirement of common s — (49,226 —
Repurchase of convertible not — (18,679 —
Net cash provided by (used in) financing activi 188,87 (47,46°) 7,581
Effect of exchange rates on cash and cash equis: — 6C 69
Net increase (decrease) in cash and cash equis 172,83: (3,150 46,087
Cash and cash equivalents at beginning of year 116,24. 119,39: 73,30
Cash and cash equivalents at end of $ 289,07. $ 116,24. $ 119,39:

Supplemental disclosure of cash flow informati

Cash paid for intere: $ 394: % — —

Cash paid for income tax $ 748 $ 52¢ $ 1,04¢

Cash received from income tax refui $ 625 $ 30¢ % —
Non-cash investing activities:

Non-cash obligation for construction in progrt $ 25,10C % — % —

See Notes to Consolidated Financial Statements
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1. Formation and Business of the Company

Rambus Inc. (the “Company” or “Rambusi¥signs, develops and licenses chip interface tdobies that are foundational to nearly
digital electronics products. Rambus’ chip inteefaechnologies are designed to improve the perfocegpower efficiency, time-tmarket an
cost-effectiveness of its customes®&miconductor and system products for computingigg and graphics, consumer electronics and m
applications. In December 2009, the Company addgding technology to its portfolio of solutionsrttugh the acquisition of paten
innovations and technology from Global Lighting firologies Inc. (“GLT"). This technology is highlpmplementary to the Compasychiy
interface technologies since it is intended to imvprthe visual capabilities, form factor, poweli@éncy and cost effectiveness of backligh
of LCD displays in products for computing, gamingdagraphics, consumer electronics and mobile agpdies. The new technology also
great potential to enable cost-effective and poefficient LED-based general lighting products. Rambus was incatpd in California i
March 1990 and reincorporated in Delaware in Mdrg@?.

2. Summary of Significant Accounting Policies
Financial Statement Presentation

The accompanying consolidated financial statememiside the accounts of Rambus and its wholly owsebisidiaries, Rambus K.
located in Tokyo, Japan and Rambus, located in ggedown, Grand Caymans, British West Indies, ofclwhRambus Chip Technolog
(India) Private Limited, Rambus Deutschland Gmbébtated in Pforzheim, Germany, and Rambus Korea, lacated in Seoul, Korea.
addition, Rambus International Ltd. and Rambus Wata LLC are also subsidiaries. All intercompangamnts and transactions have t
eliminated in the accompanying consolidated finahstatements. Investments in entities with lesstB0% ownership by Rambus an
which Rambus does not have the ability to signifibainfluence the operations of the investee aepanted for using the cost method anc
included in other assets.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estim
and assumptions that affect the reported amountssdts and liabilities and disclosure of contingessets and liabilities at the date of
financial statements and the reported amounts wénige and expenses during the reporting periodughaesults could differ from tho
estimates.

Revenue Recognition
Overview

Rambus recognizes revenue when persuasive evidéarearrangement exists, Rambus has delivereprttrict or performed the servi
the fee is fixed or determinable and collectioneigsonably assured. If any of these criteria atenat, Rambus defers recognizing the rev:
until such time as all criteria are met. Determiratof whether or not these criteria have been may require the Company to mi
judgments, assumptions and estimates based up@ntinformation and historical experien

Rambus’revenue consists of royalty revenue and contragtmee generated from agreements with semicondectompanies, syste
companies and certain reseller arrangements. Boyalenue consists of patent license and technoliogyse royalties. Contract revel
consist of fixed license fees, fixed engineeringsfand service fees associated with integratioRarhbus’technology solutions into
customers’ products. Contract revenue may alsaidlecsupport or maintenance. Reseller arrangemenesally provide for the paskrough o
a percentage of the fees paid to the reseller yrékeller's customer for use of Rambpatent and technology licenses. Rambus doe
recognize revenue for these arrangements untdstreceived notice of revenue earned by and paildetoeseller, accompanied by the pass-
through payment from the reseller. Rambus doepaypitommissions to the reseller for these arrangesne
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Many of Rambus’ licensees have the right to catiwst licenses. In such arrangements, revenuelysreoognized to the extent that is
consistent with the cancellation provisions. Calatiein provisions within such contracts generaligyide for a prospective cancellation with
no refund of fees already remitted by customergpfoducts provided and payment for services remberier to the date of cancellation.
Unbilled receivables represent enforceable claintsaae deemed collectible in connection with thenfany’s revenue recognition policy.

Royalty Revenue

Rambus recognizes royalty revenue upon notificatigrits licensees and when deemed collectible. tEhas of the royalty agreeme
generally either require licensees to give Ramhmigication and to pay the royalties within 60 dayfsthe end of the quarter during which
sales occur or are based on a fixed royalty thatuis within 45 days of the end of the quarter. Rasnbas two types of royalty reven
(1) patent license royalties and (2) technologgrige royalties.

Patent licenses. Rambus licenses its broad portfolio of patenteeemtions to semiconductor and systems companias wge thes
inventions in the development and manufacture efrtown products. Such licensing agreements maercthe license of part, or all,
Rambus’patent portfolio. Rambus generally recognizes raeenom these arrangements (except for those regaltibject to the Federal Tri
Commission (the “FTC"order discussed below) as amounts become due. diteactual terms of the agreements generally peova
payments over an extended period of time.

On February 2, 2007, the FTC issued an order reguRambus to limit the royalty rates charged fertain SDR and DDR SDRA
memory and controller products sold by licenseésr &pril 12, 2007. The FTC stayed this requirememtMarch 16, 2007, subject to cer
conditions. One such condition of the stay limite toyalties Rambus can receive under certain actstiso that they do not exceed the ETC’
Maximum Allowable Royalties (“MAR”). Amounts in erss of MAR that are subject to the order are exadufilom revenue ffreviously
withheld royalties”). On April 22, 2008, the Unit&tates Court of Appeals for the District of Coluaithe “CADC") overturned the FT
decision. On October 16, 2008, the FTC issued darqfFTC Disposition Order"authorizing Rambus to receive the excess considertta
customers have previously deducted from their guigrtpayments made to Rambus under the Patent ¢dcéigreement (see Note
“Litigation and Asserted Claims”)n the year ended December 31, 2008, $6.2 millfoth@se previously withheld royalties were receifmain
the customers and recognized as revenue.

Technology licenses.Rambus develops proprietary and industry-standhig interface products, such as RDRAMand XDR™ thar
Rambus provides to its customers under technoliogynde agreements. These arrangements includdiesyabhich can be based on eith
percentage of sales or number of units sold. Ramécgnizes revenue from these arrangements uptificatmon from the licensee of t
royalties earned and when collectability is deemsasonably assured.

Contract Revenue

Rambus generally recognizes revenue using peraeofagpmpletion for development contracts relateticenses of its interface solutio
such as XDR™ and FlexIO™ that involve significant engineering and integratservices. For all license and service agreenaausunted fc
using the percentage-obmpletion method, Rambus determines progress mopletion using input measures based upon contrast
incurred. Prior to the first quarter of 2008, Ramldl@termined progress to completion using ldimirrs incurred. The change to input meas
better reflects the overall gross margin over tfeedf the contract. This change did not have aificant impact on the Comparg/results ¢
operations. Rambus has evaluated use of outputumgsasgersus input measures and has determinedghattput is not sufficiently unifor
with respect to cost, time and effort per unit ofput to use output measures as a measure of geogreompletion. Part of these contract
may be due upon the achievement of certain milestosuch as provision of certain deliverables byniRes or production of chips by 1
licensee. The remaining fees may be due on prerdited dates and include significant up-front fees.

A provision for estimated losses on fixed pricetcacts is made, if necessary, in the period in thie loss becomes probable and ce
reasonably estimated. If Rambus determines thisiniécessary to revise the estimates of the tostbaequired to complete a contract, the
amount of revenue recognized over the life of tietiact would not be affected. However, to the eixte new assumptions regarding the
efforts necessary to complete a project were leas the original assumptions, the contract feesldvba recognized sooner than origin
expected. Conversely, if the newly estimated teffdrts necessary to complete a project were lotiygn the original assumptions, the con
fees will be recognized over a longer period. ADettember 31, 2009, we have accrued a liabilitamdroximately $0.1 million related
estimated loss contracts.

55




Table of Contents
RAMBUS INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continu ed)

If application of the percentage-of-completion nuethesults in recognizable revenue prior to aniiciag event under a customer contract,
the Company will recognize the revenue and recordribilled receivable. Amounts invoiced to Rambusstomers in excess of recognizable
revenue are recorded as deferred revenue. Thegtiamid amounts invoiced to customers can vary sagmifly depending on specific contract
terms and can therefore have a significant impaateferred revenue or unbilled receivables in angrgperiod.

Rambus also recognizes revenue in accordance ofitivese revenue recognition methods for developneentracts related to licenses
its chip interface products that involve non-essgingineering services and post contract supgpe@S”). These software revenue recogni
methods apply to all entities that earn revenuemuucts containing software, where software isinotdental to the product as a wh
Contract fees for the products and services pravideler these arrangements are comprised of lideeseand engineering service fees w
are not essential to the functionality of the prddiRambus’rates for PCS and for engineering services areifgpéc each developme
contract and not standardized in terms of ratdsragth. Because of these characteristics, the Coyngaes not have a sufficient populatio
contracts from which to derive vendor specific akije evidence for each of the elements.

Therefore, after Rambus delivers the product,efdhly undelivered element is PCS, Rambus will gacze all revenue ratably over eit
the contractual PCS period or the period duringcWhRCS is expected to be provided. Rambus reviessnaptions regarding the PCS per
on a regular basis. If Rambus determines that riieisessary to revise the estimates of the supeoitds, the total amount of revenue tc
recognized over the life of the contract would betaffected.

Allowance for Doubtful Accounts

Rambus’ allowance for doubtful accounts is detegedirusing a combination of factors to ensure thamiRe’ trade and unbille
receivables balances are not overstated due tdlecidoility. The Company performs ongoing custongezdit evaluation within the context
the industry in which it operates, does not reqaolateral, and maintains allowances for potentigdit losses on customer accounts v
deemed necessary. A specific allowance for a daolibifcount up to 100% of the invoice will be proaddfor any problematic custon
balances. Delinquent account balances are writfeafter management has determined that the likelil of collection is not possible. For
periods presented, Rambus had no allowance fortiidatzcounts.

Research and Development

Costs incurred in research and development, whicfude engineering expenses, such as salaries eatd benefits, stodiase!
compensation, depreciation, professional servioesoaerhead expenses related to the general deweldpof Rambusproducts, are expens
as incurred. Software development costs are cagthbeginning when a produsttechnological feasibility has been established! emding
when a product is available for general releaseustomers. Rambus has not capitalized any softdevelopment costs since the pe
between establishing technological feasibility gederal customer release is relatively short argliels, these costs have not been significant.

Income Taxes

Income taxes are accounted for using an assetaitity approach, which requires the recognitidrdeferred tax assets and liabilities
expected future tax events that have been recagdiferently in Rambustonsolidated financial statements and tax returhs.measureme
of current and deferred tax assets and liabiliselsased on provisions of the enacted tax law haceffects of future changes in tax laws
rates. A valuation allowance is established whertesgary to reduce deferred tax assets to amoupectex to be realized. See Note
“Income Taxes,” for details related to the Compargeferred tax asset valuation allowance.

In addition, the calculation of the Compasyax liabilities involves dealing with uncertaggiin the application of complex tax regulati
Effective January 1, 2007, the Company adoptedtbeisions of FASB ASC 74Q0 related to uncertainties in income taxes. Assailt, th
Company reports a liability for unrecognized taxéf@s resulting from uncertain tax positions takerexpected to be taken in its tax ret
The Company considers many factors when evaluatihestimating its tax positions and tax benefitich may require periodic adjustme
and which may not accurately anticipate actual autes.

Stock-Based Compensation and Equity Incentive Plans
For the years ended December 31, 2009, 2008 and, 200 Company maintained stock plans coveringaadrange of equity grai

including stock options, nonvested equity stock aqdity stock units and performance based instrisnémaddition, the
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Company sponsors an Employee Stock Purchase FEBPP”"), whereby eligible employees are entitlegpiochase Common Stock semi-
annually, by means of limited payroll deductionsad 5% discount from the fair market value of @@mmon Stock as of specific dates.
Note 8,“Equity Incentive Plans and Stock-Based Compensdtior a detailed description of the Company’srisla

Tax Effects of Stock-Based Compensation

Rambus will only recognize a tax benefit from sthelsed awards in additional pafdeapital if an incremental tax benefit is reatizfte
all other tax attributes currently available haweei utilized. In addition, Rambus has elected tmaat for the indirect effects of stotlase:
awards on other tax attributes, such as the rdsdarccredits, through the statement of operat@mgart of the tax effect of stotlase:
compensation.

See Note 11, “Income Taxes,” for additional infotima.
Computation of Earnings (Loss) Per Share

Basic earnings (loss) per share is calculated Wigidg the earnings (loss) by the weighted averagmber of common shares outstan:
during the period. Diluted earnings (loss) per shiarcalculated by dividing the earnings (loss)thy weighted average number of comi
shares and potentially dilutive securities outsiagcduring the period. Potentially dilutive commshares consist of incremental comt
shares issuable upon exercise of stock options|ogexd stock purchases, nonvested equity stock &t sinits and shares issuable upor
conversion of convertible notes. The dilutive effetoutstanding shares is reflected in dilutechaays per share by application of the trea
stock method. This method includes consideratiothefamounts to be paid by the employees, the armafwexcess tax benefits that woulc
recognized in equity if the instruments were exsadiand the amount of unrecognized stoaked compensation related to future service
potential dilutive common shares are included exdbmputation of any diluted per share amount wehkrss is reported.

Cash and Cash Equivalents

Cash equivalents are highly liquid investments watiginal maturity of three months or less at thretedof purchase. The Compi
maintains its cash balances with high quality feiahinstitutions. The cash equivalent balancesimvested in highly-rated and highlguid
money market securities.

Marketable Securities

Available-forsale securities are carried at fair value, basequamted market prices, with the unrealized gain®sses reported, net of t
in stockholders’equity as part of accumulated other comprehensigeene (loss). The amortized cost of debt securiseadjusted fc
amortization of premiums and accretion of discototaturity, both of which are included in intdread other income, net. Realized gains
losses are recorded on the specific identificatioethod and are included in interest and other igonet. The Company reviews
investments in marketable securities for possitiemnthan temporary impairments on a regular b#fsésy loss on investment is believed tc
a credit loss, a charge will be recognized in ofi@na. In evaluating whether a credit loss on at dsdzurity has occurred, the Comp
considers the following factors: 1) the Companiyitent to sell the security, 2) if the Companteimds to hold the security, whether or not
more likely than not that the Company will be reqdito sell the security before recovery of theusigc s amortized cost basis and 3) eve
the Company intends to hold the security, whetherod the Company expects the security to recdweientire amortized cost basis. Due tc
high credit quality and short term nature of tharanys investments, there have been no credit lossesdett to date. The classificatior
funds between short-term and long-term is basedtwther the securities are available for use inatns or other purposes.

Non-Marketable Securities
The Company has an investment in a nuarketable security of a private company whichagied at cost. The Company monitors

investments for other-than-temporary impairment eewbrds appropriate reductions in carrying valueenvnecessary. The nomarketabl
security is classified as other non-current assefse consolidated balance sheets.
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Fair Value of Financial Instruments

The amounts reported for cash equivalents, marketszurities, accounts receivable, accounts payabld accrued liabilities are conside
to approximate fair values based upon comparabl&ehaformation available at the respective bataskeet dates. The Company adopte
fair value measurement statement, effective JaniaB008 for financial assets and liabilities meaduon a recurring basis. The stater
applies to all financial assets and financial litibs that are being measured and reported oriravédue basis and requires disclosure
establishes a framework for measuring fair valug: expands disclosure about fair value measuremeéatghe discussion regarding the im|
of the adoption of the statement on the Companysketable securities, see Note 17, “Fair Valuein&Rcial Instruments.Additionally, the
Company has adopted the fair value option for fa@nassets and financial liabilities statementeafve January 1, 2008. The Company
not elected the fair value option for financialtiugnents not already carried at fair value.

Property and Equipment

Property and equipment includes computer equipmeaftware, leasehold improvements, furniture amtlfes and a construction
progress building. Computer equipment, computetwsot and furniture and fixtures are stated at eost depreciated on a straidimte basi:
over an estimated useful life of three years. Qersaftware licenses are depreciated over threevéoyears, depending on the term of
license. Since certain improvements constructethbyCompany were considered structural in natudethe Company is responsible for
cost overruns, the Company is considered to bewrer of the construction project for a buildingaocordance with accounting for the ef
of lessee involvement in asset construction. Tloeegfthe Company has capitalized the fair valughef portion of the building that t
Company will occupy as construction in progresshvédtcorresponding obligation for construction ilngress. See Note 6Balance She
Details,” and Note 7, “Commitments and Contingesgiéor additional details. Leasehold improvemeats amortized on a straigline basi:
over the shorter of their estimated useful livesher initial terms of the leases. Upon disposadetssand related accumulated depreciatio
removed from the accounts and the related gaiassrik included in results from operations.

Goodwill

Costs in excess of the fair value of tangible atietiointangible assets acquired and liabilitiesiasd in a purchase business combini
are recorded as goodwill. The accounting treatrfmgoodwill, requires that companies not amortipedwill, but instead test for impairm
at least annually using a tvwatep approach. The Company evaluates goodwill, minrdmum, on an annual basis and whenever everd
changes in circumstances suggest that the cargyirgunt may not be recoverable. Impairment of gobdsviested at the reporting unit le
by comparing each reporting usittarrying amount, including goodwill, to the faalue of the reporting unit. The fair values of tie@orting
units are estimated using a combination of thermeoor discounted cash flows, approach and the ehagproach, which utilizes compare
companies’data. If the carrying amount of the reporting ueiceeds its fair value, goodwill is considered iimgzh and a second steg
performed to measure the amount of impairment. Sé¢oond step involves determining the fair valugaddwill for each reporting unit. Al
excess carrying amount of goodwill over the faiueadetermined in the second step will be recoated goodwill impairment loss.

The Company completed the first step of its animaglirment analysis related to the chip interfacd ather technology reporting unit
of December 31, 2009 and found no instance of impant of its recorded goodwill of $4.5 million aeBember 31, 2009. In regards to
goodwill related to the lighting technology repogiunit which was created from the acquisition afegmted innovations and technology fi
GLT of $11.1 million, as the Company acquired tlssets in December 2009 and there were no triggewegts to cause impairment,
purchase price approximates the fair value as aebwer 31, 2009 and no goodwill impairment wastified. If the Companys estimates «
the related assumptions change in the future, yt bearequired to record an impairment charge fardgall to reduce the carrying amount tc
estimated fair value.

Intangible Assets

The valuation and useful lives of the acquiredrigible assets were allocated based on estimateddiies at the acquisition dates.
value of the purchases, along with interviews armhagemen$ estimates were used to determine the useful ti¥éke assets. The inco
approach, which includes an analysis of the cashsfland risks associated with achieving such dasVsf was the primary technique utiliz
in valuing the acquired patented technology. Kesuasptions included estimates of revenue growtht abgevenue, operating expenses
income taxes. The discount rates used in the vatuaf intangible assets reflected the level df associated with the particular technology
the current return on investment requirements efitlarket.
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Impairment of Long-Lived Assets and Other IntangéAssets

Rambus evaluates the recoverability of long-livesleds with finite lives. Intangible assets, inchgdpurchased technology and other
intangible assets, are carried at cost less acatetuimortization. Finite-lived intangible assetsizeing amortized on a straidhte basis ove
their estimated useful lives of three to ten yeRecognition of impairment of long-lived assets @guired whenever events or changes in
circumstances indicate that the carrying value athotian asset may not be recoverable. An impaitroleairge is recognized in the event the
net book value of such assets exceeds the futulisaounted cash flows attributable to such asgessgnificant impairment of finite-lived
intangible assets could have a material adversetafih Rambus’ financial position and results cdragions. During 2009, Rambus did not
recognize any impairment of its lotiged and intangible assets. During 2008, Rambusrdened that approximately $2.2 million of intabigi
assets had no alternative use and was impairedessith of a customer’s change in technology resgoénts.

Restructuring Costs

In connection with the Company’s exit activitiesgtCompany records restructuring charges for enggldgrmination costs, loryed
asset impairments, costs related to leased fasiltt be abandoned or subleased, and otheredxied costs. Formal plans are developec
approved by management. Restructuring costs retatednployee severance are recorded when probablestimable. Fixed assets that
impaired as a result of restructuring plans aréctlly accounted for as assets held for sale omhendoned. The recognition of restructu
charges requires the Compasiyhanagement to make judgments and estimates negéaineé nature, timing, and amount of costs assediwitl
the planned exit activity, including estimating Rase income and the fair value, less selling cadtproperty, plant and equipment to
disposed of. Estimates of future liabilities mayehe, requiring the Company to record additionstirueturing charges or to reduce the am
of liabilities already recorded. At the end of eaelporting period, the Company evaluates the reimgiaccrued balances to ensure f
adequacy, that no excess accruals are retainethanthe utilization of the provisions is for threénded purpose in accordance with devel
exit plans. In the event circumstances change legrovision is no longer required, the provisiemaversed.

Foreign Currency Translation

For foreign subsidiaries using the local currensyheeir functional currency, assets and liabilites translated using current exchange
in effect at the balance sheet date and revenuexpehse accounts are translated using the weighidge exchange rate during the pe
Adjustments resulting from such translation arduded in stockholderséquity as foreign currency translation adjustmeartd aggregate
within accumulated other comprehensive income Jloss

For foreign subsidiaries using the U.S. dollartesgrtfunctional currency, remeasurement adjustmiemtsonfunctional currency monete
assets and liabilities are translated into U.Sad®kt the exchange rate in effect at the balaheet date. Revenue, expenses, gains or los:
translated at the average exchange rate for tHedpeand normonetary assets and liabilities are translatedisabrical rates. The resulte
remeasurement gains and losses of these foreigidgaries as well as gains and losses from foreigrency transactions are included in o
expense, net in the statements of operations, r@nacd significant for any periods presented.

Segment Reporting

Operating segments are defined as components ehtamprise about which separate financial inforarais available that is evalua
regularly by the chief operating decision makedétiding how to allocate resources and in asseggrfigrmance. Rambus has identified
operating and reporting segment, the design, dpugat and licensing of memory and logic interfadigiting and optoelectronics, and ot
technologies. This segment operates in three gpbgraegions: North America, Asia and Europe.

Comprehensive Income (Loss)

Comprehensive income (loss) is defined as the aghangquity of a business enterprise during a pefriom transactions and other eve
and circumstances from nawner sources, including foreign currency tranglathdjustments and unrealized gains and lossesapketabl
securities. Other comprehensive income (loss)phix, is presented in the statements of stocldrslaquity and comprehensive loss.

Litigation

Rambus is involved in certain legal proceedingseaupon consultation with outside counsel handt;defense in these matters an

analysis of potential results, Rambus accruesofesds related to litigation if it determines th&dss is probable and can be
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reasonably estimated. If a loss cannot be estim&athbus reviews the range of possible outcomesaaodies the low end of the rang:
estimates. Any such accrual would be charged tersgin the appropriate period. Rambus recognitzgation expenses in the period in wt
the litigation services were provided.

Recent Accounting Pronouncements

In January 2010, the FASB issued Accounting Statdddpdate (“ASU”) No. 201@6 which includes two major new disclos
requirements and clarifies two existing disclostegquirements related to fair value measurement. 28006 is effective for interim «
annual reporting periods beginning after Decemidgr 2009. The adoption of this staff position wilbtnhave a material impact on
Companys financial statements. This new pronouncement k&l incorporated into the disclosure related to féde value of financie
instruments in the quarterly filing for the firstarter of 2010.

In September 2009, the Emerging Issues Task Fénee'EITF”) reached final consensus under ASU Na0213 on the issue related
revenue arrangements with multiple deliverabless ®Wsue addresses how to determine whether angamaent involving multiple deliverab
contains more than one unit of accounting and hawngement consideration should be measured andatdld to the separate units
accounting. This issue is effective for the Compamgvenue arrangements entered into or materialyifired on or after January 1, 2011. "
Company will evaluate the impact of this issue lom €Companys financial statements when reviewing its new otemally modified revent
arrangements with multiple deliverables once tbssie becomes effective.

In June 2009, the FASB issued a statement whiclawgs financial reporting by enterprises involveithwariable interest entities. TI
statement requires companies to perform an analgsitetermine whether the compasiwariable interest or interests give it a coning
financial interest in a variable interest entityhi§ statement will be effective as of the beginmfighe annual reporting period that begins
November 15, 2009. The Company will evaluate th@aat of this statement on the Comp’s financial statements when it beco
applicable.

In June 2009, the FASB issued a statement whichrawes the relevance, representational faithfuln@ssl comparability of tt
information that a reporting entity provides infitsancial statements about a transfer of finanagdets as well as the effects of a transfer
financial position, financial performance, and célslwvs and a transfera’continuing involvement, if any, in transferredaicial assets. T
statement requires that a transferor recognizeiratidlly measure at fair value all assets obtaifi@dluding a transferos’ beneficial interes
and liabilities incurred as a result of a trangfefinancial assets accounted for as a sale. Tateraent will be effective as of the beginnin
annual reporting period that begins after Noveniftr2009. The Company believes the adoption ofgfesouncement will not have a mate
impact on the Company'’s financial statements attrapany does not currently transfer its finanaisets.

3. Retrospective Adoption of New Accounting Pronoutement

In May 2008, the FASB issued new accounting guidambich clarifies the accounting for convertibldotismstruments that may be set
in cash upon conversion, including partial castiesaent (“new FASB accounting guidanceThe new FASB accounting guidance spec
that an issuer of such instruments should sepgratelount for the liability and equity componentdte instruments in a manner that refl
the issuer’s nomonvertible debt borrowing rate when interest casésrecognized in subsequent periods. The debpaoemt was determin
based on a binomial lattice model. The equity conepmd, recorded as additional pamdeapital, represents the difference between tbheged
from the issuance of the convertible notes andfdirevalue of the liability, net of deferred taxess of the date of issuance. The new F.
accounting guidance was effective for the Compsiiscal year beginning January 1, 2009, and rp&ctive application is required for
periods presented. The Company adjusted the tgatdinancial statements in the Fornk&iled on June 22, 2009 to reflect the impacttog
new accounting guidance.

The adoption of the new FASB accounting guidancdamuary 1, 2009 impacted the historical accourfinghe Companyg zero coupc
convertible senior notes due February 1, 2010“@B&0 Notes”) as the Comparsy2010 Notes satisfy the criteria for accountindarthe ne
FASB accounting guidance. The Company determinedl e liability component of the 2010 Notes wa®(3 million and the equi
component of the 2010 Notes was $99.7 million athefdate of issuance. The Company has accountedisochange in accounting princi
by retrospectively adjusting prior period financghtements, including those set forth herein.

The debt component is accreted to par using tleetfe interest method and accretion is reportes @amponent of interest expense ir
Companys consolidated statements of operations. The sitengpense attributed to the adoption of the nevdBAccounting guidance -
2008 and 2007 was $11.8 million and $11.0 milli@spectively, at an annualized effective interatt of 8.4%. The adoption also resulted
$22.0 million prior period cumulative adjustmentfie consolidated balance sheets and the
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consolidated statement of stockholdergquity and comprehensive loss that was includettienJanuary 1, 2006 accumulated deficit begir
balance. The equity component is not required teulisequently realued under the new FASB accounting guidance g &s it continues
qualify for equity treatment. The deferred finarcicosts associated with the issuance of the 201t@sNwere previously reported at $
million. These costs have been allocated propaatiy between the liability and equity componefiise issuance costs associated witt
liability component continues to be included inathssets on the Compagsyonsolidated balance sheets, whereas the issoasiseassociat
with the equity component are included in additigread-in-capital and are not amortized.

The Company originally recorded amortization exjeosnote issuance costs of $3.2 million for 2088 ao amortization expense of r
issuance costs in 2008 and 2007 due to the actietera the remaining amortization of note issuanosts in connection with the notice
acceleration relative to the 2010 Notes. The adaptif the new FASB accounting guidance resultethenreversal of the acceleratior
amortization of note issuance costs in 2006. Thisreased the amortization expense of note issuemsts for 2006 to $0.5 million a
increased the amortization expense of note issuzwats for 2007 and 2008 to $0.5 million and $0ikian, respectively.

In the year ended December 31, 2008, the Compgnyaieased $23.1 million face value of the outstagd010 Notes. The Compe
originally reported a net gain on extinguishmentdf4 million for 2008. The adoption of the new FRA&ccounting guidance decreasec
gain on extinguishment for 2008 to $2.5 million aasesult of $1.6 million of accelerated interespense, which was recorded against
original gain amount, and $0.3 million associatethwhe equity component.

The unamortized discount will continue to be anzexdi through January 2010, given the repaymentafatee 2010 Notes on February
2010. The following adjustments have been madba@teviously reported consolidated statementgefasions for the years ended Decer
31, 2008 and 2007 and the consolidated balance abeé December 31, 2008.

As of December 31, 200

As previously
reported Adjustments  As adjusted
(In thousands)

Deferred taxes, long ter $ 1851 $ — 3 1,851
Other asset $ 4,48: $ 48C $ 4,96:
Total asset $ 396,89 $ 48C $ 397,37(
Convertible note $ 136,95( $ (11,47¢ $ 125,47.
Additional paid in capita $ 655,72: $ 47,91¢ $ 703,64(
Accumulated defici $ (435,71) $ (35,960 $ (471,67)
Total stockholder equity $ 220,98 $ 11,95¢ $ 232,94:
Total liabilities and stockholde’ equity $ 396,89( $ 48C $ 397,37(

Year ended December 31, 20C

As previously
reported Adjustments  As adjusted

(In thousands, except per share amount:

Interest income and other income (expense) $ 17,04: $ (1,849 $ 15,19¢
Interest expens $ — $ (11,809 $ (11,80%)
Net loss before income tax $ (71,67) $ (13,649 $ (85,319
Provision for (benefit from) income tax $ 124,25. $ (10,46) $ 113,79:
Net loss $ (195,92) $ (3,18n) $ (199,110
Net loss per sha— Basic $ 1.87) $ 0.09) ¢ (1.90
Net loss per shar— Diluted $ 1.87) $ 0.09) $ (2.90
Year ended December 31, 20C
As previously

reported Adjustments  As adjusted

(In thousands, except per share amount:
Interest income and other income (expense) $ 21,75¢ % — 3 21,75¢
Interest expens $ — 3 (11,01) $ (11,019
Net loss before income tax $ (48,35¢) $ (11,01) $ (59,36
Benefit from income taxes $ (20,69:) $ (4,459 $ (25,146
Net loss $ (27,66¢9) $ (6,557) $ (34,22))
Net loss per sha— Basic $ 0.27) $ (0.06) $ (0.39)
Net loss per sha— Diluted $ 0.27) $ (0.06) $ (0.39)
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4. Business Risks and Credit Concentration

The Company operates in the intensely compet#emiconductor industry, which has been chariaegtby price erosion, rapid
technological change, short product life cycleglical market patterns, litigation regarding patantl other intellectual property rights, and
heightened international and domestic competitgignificant technological changes in the industryld adversely affect operating results.

The Company markets and sells its chip interfacea harrow base of customers and generally doeseqgoire collateral. For the ye
ended December 31, 2009, revenue from AMD, FujitC, Panasonic, and Toshiba each individually actaxl for 10% or more of its to
revenue, and in the aggregate, represented 77%tabfrevenue. For the year ended December 31, 2@08nue from AMD, Elpida, Fujits
NEC, Panasonic, and Sony each individually accalifie 10% or more of its total revenue, and in #ggregate, represented 77% of 1
revenue. For the year ended December 31, 2007nuevieom Elpida, Fujitsu, Qimonda and Toshiba eadividually accounted for 10%
more of its total revenue, and in the aggregateresented 59% of total revenue. The Company expkatsits revenue concentration \
decrease over time as the Company licenses neancest.

As of December 31, 2009 and 2008, the Compmag@sh, cash equivalents and marketable secuntes invested with two financ
institutions in the form of corporate notes, boads commercial paper, money market funds, U.S. movent bonds and notes, and munic
bonds and notes. The Compasgxposure to market risk for changes in interstsrrelates primarily to its investment portfolitle Compan
places its investments with high credit issuers, &ydpolicy, attempts to limit the amount of creeliposure to any one issuer. As stated il
Company’ policy, it will ensure the safety and mmestion of the Compang’invested funds by limiting default risk and markiek. The
Company has no investments denominated in foregntcy currencies and therefore is not subjecoteifn exchange risk from these assets.

The Company mitigates default risk by investindnigh credit quality securities and by positionitg portfolio to respond appropriately
a significant reduction in a credit rating of amywéstment issuer or guarantor. The portfolio inelidnly marketable securities with ac
secondary or resale markets to enable portfoligdity.
5. Marketable Securities

Rambus invests its excess cash primarily in U.$egonent agency and treasury notes, commercialrpapgporate notes and bor
money market funds and municipal notes and boretstlature within three years.

All cash equivalents and marketable securitieckssified as available-for-sale and are summaidssidllows:

December 31, 200!

Gross Gross Weighted
Unrealized Unrealized Rate of
(dollars in thousands) Fair Value Book Value Gains Losses Return
Money Market Fund $ 280,90¢ $ 280,90¢ $ — 3 — 0.01%
U.S. Government Bonds and No 138,82¢ 138,52: 377 (69) 1.0¢%
Corporate Notes, Bonds, and Commercial P 32,29: 32,22 70 (1) 1.8%%
Total cash equivalents and marketable secul 452,02¢ 451,65 447 (70
Cash 8,16¢ 8,16¢ — —
Total cash, cash equivalents and marketable siesur $ 460,19 $ 459,81t $ 447 $ (70)

December 31, 200:

Gross Gross Weighted
Unrealized Unrealized Rate of
(dollars in thousands) Fair Value Book Value Gains Losses Return
Money Market Fund $ 110,73: $ 110,73: $ — 3 — 0.9(%
Municipal Bonds and Note 1,00( 1,00( — — 3.85%
U.S. Government Bonds and No 149,30 148,17¢ 1,12¢ — 2.7<%
Corporate Notes, Bonds, and Commercial Paper 79,30¢ 79,27¢ 197 (164) 3.06%
Total cash equivalents and marketable secul 340,34« 339,18! 1,32z (164)
Cash 5,50¢ 5,50¢ — —
Total cash, cash equivalents and marketable siesur $ 345,85. $ 344,69: $ 1,32 $ (164)
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Available-for-sale securities are reported at ¥ailue on the balance sheets and classified asvllo

December 31 December 31

2009 2008

(Dollars in thousands)
Cash equivalent $ 280,90¢ $ 110,73:
Short term marketable securiti 171,12( 229,61.
Total cash equivalents and marketable secul 452,02¢ 340,34«
Cash 8,16¢ 5,50¢
Total cash, cash equivalents and marketable sie= $ 460,19 $ 345,85:

The Company continues to invest in high qualitghhy liquid debt securities that mature within tngears. The Company classifies a
its marketable securities as availabledate, marks them to market, and regularly revigwgortfolio to ensure adherence to its invest
policy and to monitor individual investments foskianalysis, proper valuation, and unrealized B#$sat may be temporary and credit los
As of December 31, 2009, marketable securities wifair value of $69.7 million, which mature withame year had insignificant unreali.
losses. The Company has considered all availalitfeeee and determined that these unrealized l@ssedue to current market conditions
the Company has the ability to hold these secsr#gethe Company believes that it can recovernti@tized cost of these investments. The
no evidence of impairment due to credit losseténgortfolio. Therefore, these unrealized losse®wecorded in other comprehensive inco

The estimated fair value of cash equivalents andketable securities classified by date of contralctmaturity and the associa
unrealized gain, net, at December 31, 2009 andeee31, 2008 are as follows:

As of Unrealized Gain, net
December 31 December 31 December 31 December 31
2009 2008 2009 2008

(In thousands)
Contractual maturity:

Due within one yea $ 419,05: $ 223,45¢ $ 25C $ 34t
Due from one year through three ye 32,97« 116,88t 127 814
$ 452,02¢ $ 340,34 $ 377 $ 1,15¢

The unrealized gains, net, were insignificant ilatien to our total available-fosale portfolio. The unrealized gains, net, can tearily
attributed to a combination of market conditionsvadl as the demand for and duration of the ComjmhbyS. government bonds and notes.
Note 17,“Fair Value of Financial Instruments,” for fair wed discussion regarding the Company’s cash equitsabnd marketable securities.
6. Balance Sheet Details

Property and Equipment, net

Property and equipment, net is comprised of theviohg:

December 31

2009 2008
(In thousands)

Computer equipmet $ 23,79 $ 24,93
Computer softwar 33,76¢ 35,98
Leasehold improvemen 12,92« 12,89:
Furniture and fixture 7,57¢ 7,52¢
Construction in progress 25,43t 1,02¢

103,50: 82,35¢
Less accumulated depreciation and amortization (64,53%) (60,069

$ 38,96¢ $ 22,29(

On December 15, 2009, the Company entered intoveleeese for office space that will be used for @@mpanys corporate headquart
functions, as well as engineering, marketing anaiattrative operations and activities. Since dartmmprovements to be constructed by
Company are considered structural in nature ancCtitapany is responsible for any cost overrunsQbmpany is considered to be the ov
of the construction project in accordance with aetimg for the effect of lessee involvement in assmstruction. Therefore, the Company
capitalized approximately $25.1 million, includeddonstruction in progress, based on the fair valuihe portion of the building that it w
occupy with a corresponding liability for constriect in progress. See Note 7, “Commitments and @geticies,” for additional details.
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Depreciation expense for the years ended DeceniheP@09, 2008 and 2007 was $10.7 million, $11.3ionil and $11.2 millior
respectively.

Goodwill
Changes in the carrying value of goodwill for tbé#dwing years are as follows:

December 31

2009 2008
(In thousands)
Beginning balance at Januan $ 4,45. $ 4,45¢
Goodwill acquired during the peric 11,10( —
Ending balance at December $ 15,55¢ $ 4,45¢

On December 14, 2009, the Company, in a businessbioation, acquired technology and a portfolio afvanced lighting ar
optoelectronics patents from Global Lighting Tedog@s, Inc., a Cayman Islands corporation, andageraffiliated companies for a to
purchase price of $26.0 million in cash. As a residilthe acquisition, the Company recognized godidefi $11.1 million. See Note 1
“Acquisition,” for additional details.

Accumulated Other Comprehensive Income
Accumulated other comprehensive income is compuagekde following:

December 31

2009 2008
(In thousands)
Foreign currency translation adjustments, netx $ 8 $ 86
Unrealized gain on available for sale securitiet,af tax 1 783
Total $ 87 $ 86¢

As a result of providing a full valuation allowanoéthe deferred tax assets in the U.S., the Compawversed $0.4 million of unrealiz
gain previously recorded in other comprehensive fosthe year ended December 31, 2008.

7. Commitments and Contingencies

The Company leases its present office facilitiekas Altos, California, under an operating leaseeagient through December 31, 2(
As part of this lease transaction, the Companyigeala letter of credit restricting approximate.&million of its cash as collateral for cert
obligations under the lease. The cash is restriatetb withdrawal and is managed by a third pamyjext to certain limitations under -
Companys investment policy. The Company also leased ditfaén Mountain View, California, through Novemb#d, 2009, which tt
Company vacated during the fourth quarter of 2008 subleased at a rate equal to its rent associdtbdhe facility. The Company lease
facility in Chapel Hill, North Carolina through Newnber 14, 2015, a facility for the Compasiydesign center in Bangalore, India thrc
November 4, 2012 and a facility in Tokyo, Japarotigh July 31, 2010. In addition, the Company alsasés office facilities in vario
international locations under non-cancelable le#is&srange in terms from month-to-month to oneryea

On December 15, 2009, the Company entered intofiaitdes triple net space lease agreement with MFES LLC (the “Landlordy)
whereby the Company will lease approximately 126 ,8Quare feet of office space located at 1040 friser Way in Sunnyvale, California (1
“Lease”). The office space will be used for the @Qamy’s corporate headquarters functions, as well asneagng, marketing al
administrative operations and activities. The Conypplans to move to the new premises in the setatfdof 2010 following completion
leasehold improvements. The Lease has a term ofrii2ths from the commencement date. The initialahbase rent is $3.7 million, subj
to a full abatement of rent for the first six manthf the Lease term. The annual base rent incressdsyear to certain fixed amounts ovel
course of the term as set forth in the Lease atidoi$4.8 million in the tenth year. In additiom the base rent, the Company will also
operating expenses, insurance expenses, real estateand a management fee. The Company has twom®po extend the Lease for a pe
of sixty months each and a one-time option to teatd the Lease after 84 months in exchange foady &rmination fee.

During the first quarter of 2010, the Company Vbidgin a buildeut of this facility and expects to incur approxietg $11.5 million i
construction costs. Under the terms of the Ledmelandlord has agreed to reimburse the Comparnpxzippately
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$10.0 million of this amount. Because certain inyerments to be constructed by the Company are ocemsidstructural in nature and
Company is responsible for any cost overruns, tben@any is considered to be the owner of the cocttru project in accordance w
accounting for the effect of lessee involvemerdsset construction.

Therefore, the Company has capitalized $25.1 millio property and equipment based on the estim@ied/alue of the portion of ti
building that it will occupy with a correspondinigbility for construction in progress. The fair ualwas determined as of December 31,
using level 3 inputs and the cost approach whichsuees the value of an asset as the cost to regonst replace it with another asset of
utility.

Upon completion of construction, the Company wiply saleleaseback accounting. At that time, the Companideilermine whether tl
lease will be treated as a capital or operatingdea

On February 1, 2005, the Company issued $300.0omilggregate principal amount of the 2010 NoteGredit Suisse First Boston LI
and Deutsche Bank Securities as initial purchasbrsthen sold the convertible notes to institutianagestors. The Company has elected tc
the principal amount of the 2010 Notes in cash wihey are due. Subsequently, the Company repurdteasatal of $163.1 million face val
of the outstanding 2010 Notes in 2005 and 2008. &dgregate principal amount of the 2010 Notes antihg as of December 31, 2009
$137.0 million, offset by an unamortized debt diszioof $0.9 million. The debt discount is currentiging amortized over the remainin
month until maturity of the 2010 Notes, see Note“Convertible Notes,” for additional details.

On June 29, 2009, the Company entered into an tageby and between the Company and U.S. BankphtiAssociation, as trust
relating to the issuance by the Company of $150l0om aggregate principal amount of 5% convertislnior notes due June 15, 2014
“2014 Notes”).On July 10, 2009, an additional $22.5 million ingeepate principal amount of 2014 Notes were issae@ result of tt
underwriters exercising their overallotment optidhe aggregate principal amount of the 2014 Notestanding as of December 31, 2009
$172.5 million, offset by unamortized debt discooht$60.5 million in the accompanying consolidateadance sheets. The debt discou
currently being amortized over the remaining 54 themntil maturity of the 2014 Notes on June 15, £20ee Note 15, “Convertible Notes,”
for additional details.

As of December 31, 2009, the Company’s materiatreatual obligations are (in thousands):

Total 2010 2011 2012 2013 2014 Thereafter

Contractual

obligations(1)
Operating lease $ 50,50: $ 7,30¢ % 4,65 $ 4737 $ 431: $ 4,44¢  $ 25,05
Convertible note 309,45( 136,95( — — — 172,50( —
Interest payment

related to

convertible notes 38,43: 8,62 8,62 8,62 8,62°F 3,93 —
Total $ 398,38t $ 152,87¢ $ 13,27¢ $ 13,36: $ 12,93¢ $ 180,87¢ $ 25,05:

(1) The above table does not reflect possible paymient®nnection with uncertain tax benefits of appmuetely $10.4 million, includin
$8.4 million recorded as a reduction of long-termfedred tax assets and $2.0 million in Idegm income taxes payable, as
December 31, 2009. As noted below in Note 11, “inedraxes,’although it is possible that some of the unrecagphizax benefits could
settled within the next 12 months, the Company oargasonably estimate the outcome at this t

Rent expense was approximately $6.3 million, $6ilian and $6.6 million for the years ended DecemB®g 2009, 2008 and 20(
respectively.

Deferred rent of $0.7 million as of December 3102@vas included primarily in current liabilities.ef2rred rent of $1.1 million as
December 31, 2008 was included primarily in otloagkterm liabilities.

Indemnifications
The Company enters into standard license agreenreitte ordinary course of business. Although tleenfany does not indemnify m

of its customers, there are times when an indepatifin is a necessary means of doing businessminifieations cover customers for los
suffered or incurred by them as a result of angmiatopyright, or other intellectual property inffement
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claim by any third party with respect to the Compgarproducts. The maximum amount of indemnificatioa €ompany could be requirec
make under these agreements is generally limitéeket® received by the Company.

Several securities fraud class actions, privatelsts and shareholder derivative actions were fitestate and federal courts against ce
of the Companys current and former officers and directors reldtethe stock option granting actions. As permittedler Delaware law, t
Company has agreements whereby its officers amdtdirs are indemnified for certain events or o@nres while the officer or director is,
was serving, at the Company’s request in such dgpdte term of the indemnification period is fthre officer’s or directos term in suc
capacity. The maximum potential amount of futurgrpants the Company could be required to make uthése indemnification agreement
unlimited. The Company has a director and officsurance policy that reduces the Compamxposure and enables the Company to rect
portion of future amounts to be paid. As a restithese indemnification agreements, the Companyimees to make payments on beha
current and former officers. As of December 31,288d 2008, respectively, the Company had made @atgof approximately $11.4 milli
and $6.5 million on their behalf. These paymentevezcorded under costs of restatement and relegal hctivities in the consolidal
statements of operations. The Company receivedappately $5.3 million from the former officers atéd to their settlement agreements
the Company in connection with the derivative alag€ action lawsuits which was comprised of appnately $4.5 million in cash receivec
the first quarter of 2009 as well as approximatehB,000 shares of the Compasistock with a value of approximately $0.8 millionthe
fourth quarter of 2008. Additionally, as of DecemB&, 2009, the Company has received $12.3 miftiom insurance settlements related tc
defense of the Company, its directors and its effiovhich were recorded under costs (recoveriegdsthtement and related legal activitie
the consolidated statements of operations.

8. Equity Incentive Plans and Stock-Based Compensan
Stock Option Plans

The Company has three stock option plans underhwgpiants are currently outstanding: the 1997 Stpton Plan (the “1997 Plan”)he
1999 Non-statutory Stock Option Plan (the “1999nPland the 2006 Equity Incentive Plan (the “200&rP). Grants under all plans typica
have a requisite service period of 60 months, lstrzghtline or graded vesting schedules (the 1997 and p&8% only) and expire not mt
than ten years from date of grant. Effective wittckholder approval of the 2006 Plan in May 200&further awards are being made unde
1997 Plan and the 1999 Plan but the plans willinortto govern awards previously granted underetpdans.

The 2006 Plan was approved by the stockholdersap 8006. The 2006 Plan, as amended, provides éasiuance of the following tyf.
of incentive awards: (i) stock options; (ii) stoagpreciation rights; (iii) restricted stock; (ivstricted stock units; (v) performance shares
performance units; and (vi) other stock or cashrdaaThis plan provides for the granting of awaatidess than fair market value of
common stock on the date of grant, but such gnaotdd be counted against the numerical limits ddikable shares at a ratio of 1.5 to 1.
Board of Directors reserved 8,400,000 shares incM&006 for issuance under this plan, subject dok$tolder approval. Upon stockhol
approval of this Plan on May 10, 2006, the 199'hMas replaced and the 1999 Plan was terminatedpdih30, 2009, stockholders appro
additional 6,500,000 shares for issuance unde@@ Plan. Those who will be eligible for awardsleinthe 2006 Plan include employ:t
directors and consultants who provide servicesheo@ompany and its affiliates. These options typidaave a requisite service period
60 months, have straighibe vesting schedules, and expire not more thary¢ars from date of grant. The Board will periadlic review actue
share consumption under the 2006 Plan and may makguest for additional shares as needed.

As of December 31, 2009, 7,462,394 shares of th@004000 shares approved under the 2006 Plan reswaitable for grant. The 20
Plan is now the Company’s only plan for providirtgck-based incentive compensation to eligible erygéds, executive officers and non-
employee directors and consultants.

A summary of shares available for grant under tam@any’s plans is as follows:

Shares

Available

for Grant
Shares available as of December 31, 2 7,866,201
Stock options grante (3,202,801
Stock options forfeite: 1,791,36.
Stock options expired under former plz (1,523,09)
Nonvested equity stock and stock units grante (342,53)
Shares available as of December 31, 2 4,589,13.
Stock options grante (1,884,49)
Stock options forfeite: 2,188,42.
Stock options expired under former pl: (1,359,48)
Nonvested equity stock and stock units grante (1,056,091
Nonvested equity stock and stock units forfeite: 79,50(
Shares available as of December 31, z 2,556,98

Increase in shares approved for issus 6,500,00!



Stock options grante (1,487,90)

Stock options forfeite: 2,123,04!
Stock options expired under former pl: (1,849,51)
Nonvested equity stock and stock units grante (419,21,
Nonvested equity stock and stock units forfeite: 39,00(
Total shares available for grant as of DecembefGQ9 7,462,39:

(1) For purposes of determining the number of sharesladble for grant under the 2006 Plan against tleximum number of shar
authorized, each restricted stock granted reddeesiaimber of shares available for grant by 1.5eshand each restricted stock forfe
increases shares available for grant by 1.5 sh

On October 18, 2007, the Company commenced a taffder(the “Offer”)to certain of its employees under which they wduddallowe:
to increase the exercise price or choose a fixeidghexercise term for certain options in ordeatoid certain negative tax consequences t
Section 409A of the Internal Revenue Code and ainsilate law. A total of 164 eligible option holsligrarticipated in the Offer. The Comp.
accepted for amendment options to purchase an gagref 3,959,225 shares of the Companybommon Stock, of which options to purct
781,178 shares of the CompasiyCommon Stock were amended by making a fixed elatetion. In connection with the surrender of tt
options for amendment, the Company has amended tpi®ns on the expiration date of the Offer filog the expiration of the Offer. The
was no material incremental compensation expertagnézed as a result of the Offer.

General Stock Option Information

The following table summarizes stock option acgivinder the 1997, 1999 and 2006 Plans for the yeaded December 31, 2009
information regarding stock options outstandingreisable, and vested and expected to vest asaeriieer 31, 2009.

Options Outstanding Weighted
Weighted Average
Average Remaining Aggregate
Exercise
Number of Price Contractual Intrinsic
Shares per Share Term Value
(Dollars in thousands, except per share amount:

Outstanding as of December 31, 2( 18,672,87 $ 18.3:
Options grante: 3,202,80! 18.72
Options exercise (1,333,57) 8.4%
Options forfeitec (1,791,36) 22.8¢
Outstanding as of December 31, 2( 18,750,73 $ 20.17
Options grante: 1,884,49i 19.7(
Options exercise (1,873,06) 9.7(
Options forfeited (2,188,42) 20.9i
Outstanding as of December 31, 2( 16,573,73 $ 21.1¢
Options grante: 1,487,90! 9.21
Options exercise (1,482,48) 11.2¢
Options forfeited (2,123,04) 21.3¢

Outstanding as of December 31, 2( 14,456,11 $ 20.9¢ 5.38 $102,14¢€

Vested or expected to vest at December 31, ; 13,838,74 $ 21.4( 5.35 $93,671

Options exercisable at December 31, 2 10,327,02 $ 22.8¢ 4.53 $65,738

The aggregate intrinsic value in the table aboyeesents the total pre-tax intrinsic value forlie-noney options at December 31, 2(
based on the $24.40 closing stock price of RamBosimon Stock on December 31, 2009 on The NASDAQ&I8elect
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Market, which would have been received by the apliolders had all option holders exercised theiioog as of that date. The total numbe
in-the-money options outstanding and exercisablef &ecember 31, 2009 was 11,477,310 and 7,511ré94¢ctively.

The following table summarizes the information att&tock options outstanding and exercisable aseceinber 31, 2009:

Options Outstanding Options Exercisable
Weighted Weighted Weighted
Average Average Average
Range of Exercise Number Remaining Exercise Number Exercise
Prices Outstanding Contractual Life Price Exercisable Price
$ 2.50-%$8.55 2,518,70 56C $ 6.4¢ 1,219,81. % 5.3¢
$ 8.64-$14.75 1,655,68! 48: $ 13.2¢ 1,462,08 $ 13.21
$ 14.86-$17.14 1,562,91! 554 $ 16.2¢ 1,268,27. $ 16.2¢
$ 17.16- $18.62 834,64: 43z $ 17.8¢ 768,37 $ 17.8¢
$ 18.69- $18.69 1,572,09: 70¢ $ 18.6¢ 871,83t $ 18.6¢
$ 19.13- $19.86 1,927,39 7.7¢  $ 19.6¢ 832,47: $ 19.5¢
$ 20.31- $26.19 1,480,87! 56¢ $ 22.9¢ 1,163,63 $ 22.9¢
$ 26.45- $37.66 1,792,17 32 $ 32.7¢ 1,733,571 $ 32.8¢
$ 38.48- $83.25 1,104,51. 271 $ 57.6( 999,84: $ 59.2(
$ 92.62— $92.62 7,11% 03¢ 3 92.62 7,112 $ 92.62
¢ 2.50-$92.62 14,456,11 53¢ g 20.9¢ 10,327,02 g 22.8¢

As of December 31, 2009, there was $37.2 milliototdl unrecognized compensation cost, net of eepeforfeitures, related to unves
stock-based compensation arrangements granted thelstock option plans. That cost is expectedetodzognized over a weightesterag
period of 2.8 years. The total fair value of opfiomested for the years ended December 31, 2009 266 2007 was $195.2 millic
$209.7 million and $262.0 million, respectively.

Employee Stock Purchase Plans

During the three year period ended December 319,2@ Company had two employee stock purchasesptha 1997 Employee Stc
Purchase Plan (the “1997 Purchase Plan”) and tBé Ednployee Stock Purchase Plan (the “2006 Purchks®). The 1997 Purchase P
provided for offerings of four consecutive overlagp six month offering periods. Under the 1997 ase Plan, employees were abl
purchase stock at the lower of 85% of the fair rearkalue on the first day of the 24 month offerpegiod (the enrollment date), or the purcl
date (the exercise date). Employees generally wetrable to purchase more than the number of stadag a value greater than $25,00
any calendar year, as measured at the beginniting afffering period.

The 1997 Purchase Plan terminated effective wighQlstober 31, 2007 purchase date in accordanceitwioverning documents and
further grants will be made.

In March 2006, the Company adopted the 2006 Empl&®®ck Purchase Plan, as amended (the “2006 RerdPlan”)and reserve
1,600,000 shares, subject to stockholder approh&thwvas received on May 10, 2006. Employees gépesdl be eligible to participate i
this plan if they are employed by Rambus for mbent20 hours per week and more than five montlasfiscal year. The 2006 Purchase |
provides for six month offering periods, with a neffering period commencing on the first trading/ de or after May 1 and November 1
each year. Under this plan, employees may purcstask at the lower of 85% of the beginning of tlffleiing period (the enrollment date),
the end of each offering period (the purchase d&ejployees generally may not purchase more thamtimber of shares having a v
greater than $25,000 in any calendar year, as meghsiithe purchase date.

During the year ended December 31, 2009, the Coynisaned 418,215 shares under the 2006 PurchasaPéaweighted average price
$8.95 per share. During the years ended Decemh&®B, the Company issued 334,929 shares und&0@ Purchase Plan at a weig|
average price of $11.87 per share. During the yeaded December 31, 2007, the Company issued 78liat6s at a weighted average pric
$10.88 under the now expired 1997 Purchase Plarof A3ecember 31, 2009, 846,856 shares remain daifar issuance under the 2(
Purchase Plan. As of December 31, 2009, there @&srfillion of total unrecognized compensation aetated to sharbased compensati
arrangements granted under the 2006 PurchaseTPlancost is expected to be recognized over fourthso
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Stock-Based Compensation
Stock Options

During the years ended December 31, 2009, 2008 20¥, Rambus granted 1,487,905, 1,884,490 and B@0D2stock option
respectively, with an estimated total graate fair value of $10.2 million, $21.3 million a89.4 million, respectively. During the years ed
December 31, 2009, 2008 and 2007, Rambus recotdekHsased compensation related to stock options of4g2dlion, $32.9 million an
$42.3 million, respectively.

The effect of recording stodkased compensation for the years ended Decemb20B1Z,includes a $4.1 million charge, resultingrfrthe
Companys modifying the terms of approximately 200 stockiapgrants to officers, directors and employegsotiering an extension of tin
to exercise in connection with the Offer discusseder “Stock Option Plans” above.

The total intrinsic value of options exercised V83 million, $16.7 million and $15.2 million foh¢ years ended December 31, 2
2008 and 2007, respectively. Intrinsic value isttital value of exercised shares based on the pfitee Companys Common Stock at the tii
of exercise less the proceeds received from thdogmes to exercise the options.

During the years ended December 31, 2009, 2008 284, proceeds from employee stock option exercistded approximate
$16.7 million (of which $0.3 million was included iprepaid and other assets as of December 31, 2089vas subsequently receive:
January 2010), $18.2 million (of which $0.5 millievas included in prepaid and other assets as oémker 31, 2008 and was subsequt
received in January 2009) and $11.2 million, respely.

Employee Stock Purchase Plans

During the years ended December 31, 2009, 2008288d, Rambus recorded stooBsed compensation related to employee
purchase plans of $1.8 million, $1.8 million and3¥®O0, respectively. During 2007, the Company reserapproximately $0.8 million
compensation expense due to a change in estimatgetted contributions.

There were no tax benefits realized as a resuéingbloyee stock option exercises, stock purchase mlachases, and vesting of eq
stock and stock units for the years ended DeceBibhef009, 2008 and 2007 calculated in accordandk adcounting for sharease:
payments.

Valuation Assumptions

Rambus estimates the fair value of stock optiorisguthe Black-Scholes-Merton model (“BSM"yhe BSM model determines the -
value of stock-based compensation and is affegte@ladmbus’stock price on the date of the grant as well agraptions regarding a numbe!
highly complex and subjective variables. Thesealdeis include expected volatility, expected lifetio¢ award, expected dividend rate,
expected riskree rate of return. The assumptions for expectedtiity and expected life are the two assumptitret significantly affect tf
grant date fair value. If actual results differ réfgcantly from these estimates, stock-based corsgon expense and Rambussults o
operations could be materially impacted.

The fair value of stock awards is estimated asefgrant date using the BSM optipricing model assuming a dividend yield of 0%
the additional weighted-average assumptions asllist the following tables:

Stock Option Plans for Years Endec
December 31,

2009 2008 2007
Stock Option Plan
Expected stock price volatilit 89%-96% 63%-114% 53%-69%
Risk free interest rai 1.8%-2.8% 2.1%-3.3% 3.5%-4.9%
Expected term (in year 5.2-6.1 5.3 6.2
Weightec-average fair value of stock options grar $ 6.8 $ 1132 $ 12.2¢

Employee Stock Purchase Plan for Year
Ended December 31,

2009 2008 2007
Employee Stock Purchase P
Expected stock price volatilit 86%-92% 58%-103% 64%
Risk free interest rai 0.2%-0.2% 1.1%1.7% 4.2%
Expected term (in year 0.5 0.5 0.t

Weightet-average fair value of purchase rights granted utigepurchase ple $ 55z $ 5.0€6 $ 6.62
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Expected Stock Price Volatility: Given the volume of market activity in its markiedded options greater than one year, Ral
determined that it would use the implied volatildf its nearest-to-theroney traded options. The Company believes thauggeof implie
volatility is more reflective of market conditiomsd a better indicator of expected volatility thHastorical volatility. If there is not sufficie
volume in its market traded options, the Comparlywgie an equally weighted blend of historical anglied volatility.

Risk-free Interest Rate:Rambus bases the riflee interest rate used in the BSM valuation methdmplied yield currently available
the U.S. Treasury zero-coupon issues with an etgrivéerm. Where the expected terms of Rambusksbased awards do not correspond
the terms for which interest rates are quoted, Renises an approximation based on rates currerdliable.

Expected Term: The expected term of options granted represéetpériod of time that options granted are expetiele outstandin
Prior to the adoption of accounting for shagesed payments, the Company used only historidaltdaestimate option exercise and empli
termination within the model. For the year endeddmber 31, 2007, the average expected life wasrdieted using a Monte Carlo simulat
model.

Beginning in 2008, the Company changed its methagofor determining estimated expected term for legge stock options from t
Monte Carlo simulation model to observed historiegercise patterns. The change in methodology texsdfom an analysis of obsen
historical exercise patterns which better approxémahe actual expected term. The impact of thésigh was not significant to the Company’
results from operations.

The expected term of ESPP grants is based updertgth of each respective purchase period.
Nonvested Equity Stock and Stock Units

For the year ended December 31, 2009, the Compeanytegl nonvested equity stock units to certaincef and employees, total
279,476 shares under the 2006 Plan. These awavdsahservice condition, generally a service peobfbur years, except in the case of gr
to directors, for which the service period is om@ary The nonvested equity stock units were valuddeadate of grant giving them a fair ve
of approximately $3.1 million. The Company occasin grants nonvested equity stock units to its lEiyges with vesting subject to
achievement of certain performance conditions edlab revenue goals and/or other factors. The Cagngdal not recognize any compensa
expense for these performance equity stock uniteghe Company did not believe that the perforraaronditions would be met.

For the years ended December 31, 2009, 2008, a@id, 20e Company recorded stoolised compensation expense of approxim
$5.4 million, $3.1 million and $2.4 million, resgaely, related to all outstanding equity stockmgg Beginning in 2008, compensation exp
was adjusted for an estimate of forfeitures for performance-based grants, based on management's fxpectations. Unrecognized stock-
based compensation related to all nonvested emidgk grants, net of an estimate of forfeituress vegproximately $9.3 million
December 31, 2009. This cost is expected to begrézed over a weighted average period of 2.3 years.

The following table reflects the activity relatedrionvested equity stock and stock units for theetyears ended December 31, 2009:

Weighteo-
Average

Grant-Date
Nonvested Equity Stock and Stock Unit: Shares Fair Value
Nonvested at December 31, 2( 73,770 $ 36.1¢
Granted 228,35! 18.8¢
Vested (57,94 30.0¢
Forfeited — —
Nonvested at December 31, 2( 24417 $ 21.41
Granted 704,06 17.91
Vested (74,17 21.9¢
Forfeited (53,000 19.8¢
Nonvested at December 31, 2( 821,06: $ 18.4¢
Granted 279,47¢ 11.1Z
Vested (290,56:) 17.4:
Forfeited (26,000 18.0¢
Nonvested at December 31, 2( 783,97t $ 16.2¢
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9. Stockholders’ Equity
Preferred and Common Stock

In February 1997, the Company established a Stddkh&ights Plan pursuant to which each holdehef@ompanyCommon Stock shz
receive a right to purchase ott®usandth of a share of Series E Preferred StckI25 per right, subject to a number of condgioBucl
rights are subject to adjustment in the event t#ka&over or commencement of a tender offer not@apmut by the Board of Directors. In J
2000, the Compang’Board of Directors agreed to restate the exemige to $600 per right in an Amended and Rest®wederred Shar
Rights Agreement. In November 2002, the CompsuBoard of Directors agreed to restate the exemise to $60 per right in an Amenc
and Restated Preferred Shares Rights Agreement.

Share Repurchase Program

In October 2001, The Company’s Board of Directohng (‘Board”)approved a share repurchase program of its Comrtamk,Sorincipally
to reduce the dilutive effect of employee stockans. To date, the Board has approved the authimizto repurchase up to 19.0 million shi
of the Companys outstanding Common Stock over an undefined pearfdiane. For the year ended December 31, 2009Ctmpany did nc
repurchase any Common Stock. As of December 319,20@ Company had repurchased a cumulative tdtabproximately 16.8 millio
shares of its Common Stock with an aggregate pofcapproximately $233.8 million since the commeneamof this program. As
December 31, 2009, there remained an outstanditip@zation to repurchase approximately 2.2 millglrares of the Comparsybutstandin
Common Stock.

The Company records stock repurchases as a reduotigiockholderséquity. The Company records a portion of the puseharice of th
repurchased shares as an increase to accumuldieitiwleen the cost of the shares repurchased ebscdes average original proceeds per ¢
received from the issuance of Common Stock. Dutfiegyear ended December 31, 2009, the Companyadicepurchase any Common Stc
During the year ended December 31, 2008, the cuimelprice of the shares repurchased exceededrtioegds received from the issuanc
the same number of shares. The excess of $44iamillas recorded as an increase to accumulateditdefi the year ended December
2008.

10. Benefit Plans

Rambus has a 401(k) Profit Sharing Plan (the “4DP{ln") qualified under Section 401(k) of the Internal Rawe Code of 1986. Ea
eligible employee may elect to contribute up to 66f4he employea annual compensation to the 401(k) Plan, up tdrite¥nal Revent
Service limit. Rambus, at the discretion of its Bbaf Directors, may match employee contributiomshie 401(k) Plan. The Company matc
50% of eligible employee’s contribution, up to firet 6% of an eligible employeg’qualified earnings. For the years ended DeceBibe200¢
2008 and 2007, Rambus made matching contributimatirig approximately $1.1 million, $1.3 million d@$1.3 million, respectively.

11. Income Taxes
The provision for (benefit from) income taxes ismwised of:

Years Ended December 31
2009 2008 2007
(In thousands)

Federal.

Current $ (957 $ (615) $ —

Deferred — 96,03: (22,54°)

State:

Current 9 (2,077 2

Deferred — 18,98¢ (3,582)

Foreign:

Current 761 74¢ 1,17¢

Deferred (354) (289) (197)
$ (541 $ 113,79: $ (25,146
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The differences between Rambus’ effective tax aatéthe U.S. federal statutory regular tax rateaariollows:

Years Ended December 31

2009 2008 2007

Benefit at U.S. federal statutory re (35.0% (35.0% (35.0%
Benefit at state statutory re (5.9% (5.9% (5.5%
R&D credit (0.9% (6.9% (2.2)%
Executive compensatic —% 0.1% (2.2%
Non-deductible stoc-based compensatic 0.8% 1.1% 0.8%
Other 0.7% 0.C% 1.7%
Valuation allowanct 39.2% 178.8% —%

(0.6)% 133.% (42.9)%

The components of the net deferred tax assetssdmlaws:

As of December 31
2009 2008
(In thousands)

Deferred tax asset

Deferred revenu $ 22 9 27
Depreciation and amortizatic 12,77¢ 16,20¢
Other liabilities and reservt 4,91¢ 6,04
Employee stoc-based compensatic — 59t
Deferred equity compensati 53,87: 54,13¢
Net operating loss carryove 73,61¢ 46,01¢
Tax credits 32,75: 32,75¢
Total gross deferred tax ass $ 177,95 $ 155,78
Convertible deb (24,859 (4,642)
Total net deferred tax ass! $ 153,09 $ 151,14(
Valuation Allowance (150,93) (149,199

$ 2,16: $ 1,94¢

Net deferred tax assets

As of December 31

2009 2008
(In thousands)
Current portior $ 12¢ $ 88
Non-current portion 2,034 1,857
Net deferred tax assets $ 2,16 $ 1,94¢

As of December 31, 2009, the Companygonsolidated balance sheet included net defaeedissets, before valuation allowance
approximately $153.1 million, which consists of mgterating loss carryovers, tax credit carryovdepreciation and amortization, emplo
stockbased compensation expenses and certain liahilipagtially reduced by deferred tax liabilities @siated with convertible de
instruments. For the year ended December 31, 20@9,Companys valuation allowance was $150.9 million. Managemgeriodically
evaluates the realizability of the Compasipet deferred tax assets based on all availaiderse, both positive and negative. The realizabi
net deferred tax assets is solely dependent oiCtmpanys ability to generate sufficient future taxablednee during periods prior to t

expiration of tax statutes to fully utilize thesssats.

The Company weighed both positive and negativeeswid and determined there is a continued need ¥atuation allowance due to |
existence of three years of historical cumulativeses which the Company considered significantfigsble negative evidence. Thot
considered positive evidence, projected income flavorable patent and related settlement litigatieme not included in the determination
the valuation allowance due to the Company’s intghtib reliably estimate the timing and amountsofh
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settlements. In January 2010, the Company signeaseement with Samsung which will be consideredsisessing the need for a value
allowance going forward. The Company may reverperéion or all of the valuation allowance if suféiat positive evidence exists to sup|
reversal of the valuation allowance.

As of December 31, 2009, Rambus has federal are st operating loss carryforwards for income paxposes of $278.4 million a
$251.6 million, respectively, which begin to expine2014. As of December 31, 2009, Rambus has &desearch and development tax ci
carryforwards for income tax purposes of $22.7iorilland state research and development tax cradigforwards of $12.8 million, net
federal benefit. The federal research and developit@ credit carryforwards begin to expire in 204l the state tax credit can be cal
forward indefinitely.

In the event of a change in ownership, as defimatbufederal and state tax laws, Raminet’ operating loss and tax credit carryforw
could be subject to annual limitations. The antingtations could result in the expiration of thetroperating loss and tax credit carryforwi
prior to utilization.

Tax attributes related to stock option windfall detions should not be recorded until they resulaineduction of cash taxes paya
Starting in 2006, the Company no longer includegsoperating losses attributable to stock optiondfah deductions as components of its g
deferred tax assets. The Companyhrealized federal and state net operating lossgladed as of December 31, 2009 were $93.5 mibiac
$99.2 million, respectively. The benefit of thesst nperating losses will be recorded to additigreatlin capital when they reduce cash fte
payable.

As of December 31, 2009, the Company had $10.4omibf unrecognized tax benefits, including $7.5ion recorded as a reduction
long-term deferred tax assets, which is net of @xiprately $0.9 million of federal tax benefits, aindluding $2.0 million in longerm incom
taxes payable. If recognized, approximately $0.Moni would be recorded as an income tax benefittie consolidated statements
operations. As of December 31, 2008, the Compard/ $@6 million of unrecognized tax benefits, inchgl $6.9 million recorded as
reduction of long-term deferred tax assets, whichet of approximately $0.8 million of federal tagnefits, and including $1.9 million in long-
term income taxes payable. As of December 31, 208¥ Company had $14.0 million of unrecognized baxefits, including $8.5 millic
recorded as a reduction of lotgrm deferred tax assets, which is net of approteimab2.6 million of federal tax benefits, and nding
$2.9 million in long-term income taxes payable.

A reconciliation of the beginning and ending amauat unrecognized income tax benefits for the yesmded December 31, 2009, 2
and 2007 is as follows (amounts in thousands):

Years Ended December 31

2009 2008 2007

Balance at January $ 9,61 $ 14,008 $ 12,39t
Tax positions related to current ye

Additions 767 97¢ 1,61(
Tax positions related to prior yea

Reductions (27) (3049) —
Settlements — (5,06€) —
Balance at December . $ 10,35! $ 9,61 $ 14,00¢

During 2008, the Company reduced its unrecogniagdenefits by $5.1 million related to a settlemeiih the California Franchise T
Board. Although it is possible that some of theamognized tax benefits could be settled within legt 12 months, the Company car
reasonably estimate the outcome at this time.

Rambus recognizes interest and penalties relatagh¢ertain tax positions as a component of thenredax provision (benefit). .
December 31, 2009, 2008 and 2007, an insignifiaergunt of interest and penalties are includednigterm income taxes payable.

At December 31, 2009, no deferred taxes have bemnaded for any portion of the approximately $1.8lion of undistributed earnings
the Companys international subsidiaries, since these earrtiage been, and under current plans will continugetopermanently reinvestec
these subsidiaries. The amount of U.S. tax thatldvba required upon repatriation of the Companyndistributed foreign earnings would
immaterial as of December 31, 2009. The Comparnyé&ations in India currently operate under a tdidag, which will expire in 2011.
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Rambus files U.S. federal income tax returns as$ ageincome tax returns in various states and dor@irisdictions. During 2009, Ramt
settled a payroll tax examination by the Internav&ue Service for the years ended December 34, 08 2005 for an immaterial amot
The Company is under examination by the Califofianchise Tax Board for the fiscal year ended M&%th2003 and the years en
December 31, 2003 and 2004. Although the outcomangftax audit is uncertain, the Company believdsas adequately provided for
additional taxes that may be required to be paid ssult of such examinations. If the Company rdeitees that no payment will ultimately
required, the reversal of these tax liabilities megult in tax benefits being recognized in theqaewhen that conclusion is reached. Howe
if an ultimate tax assessment exceeds the recaedtddhbility for that item, an additional tax prision may need to be recorded. The impa
such adjustments in the Compamyax accounts could have a material impact orctimsolidated results of operations in future pegiothe
Company is subject to examination by the IRS fary@ars ended 2006 through 2008. The Company assalgject to examination by the S
of California for tax years ended 2005 through 2068addition, any R&D credit carryforward or ngierating loss carryforward generate
prior years and utilized in these or future yeaey/ralso be subject to examination by the IRS apdStiate of California. The Company is i
subject to examination in various other jurisdiodor various periods.

12. Earnings (Loss) Per Share

Basic earnings (loss) per share is calculated bididg the net income (loss) by the weighted averagmber of common sha
outstanding during the period. Diluted earningsg)oper share is calculated by dividing the eamifhgss) by the weighted average numb
common shares and potentially dilutive securitiatsanding during the period. Potentially dilutitemmon shares consist of increme
common shares issuable upon exercise of stockrapte@mployee stock purchases, restricted stockemtdcted stock units and shares isst
upon the conversion of convertible notes. The wi#ueffect of outstanding shares is reflected Intdd earnings per share by application o
treasury stock method. This method includes conait® of the amounts to be paid by the employtes amount of excess tax benefits
would be recognized in equity if the instrument vea®rcised and the amount of unrecognized sbaded compensation related to fu
services. No potential dilutive common shares ackitded in the computation of any diluted per slEan®unt when a net loss is reported.

The following table sets forth the computation asiz and diluted loss per share:

Years Ended December 31
2009 2008 2007
(In thousands, except per share amount:

Numerator:
Net loss $ (92,180 $ (199,110 $ (34,22))
Denominator
Weighted average shares used to compute basit 105,01: 104,57- 104,05¢
Dilutive potential shares from stock options, E&#H nonvested equity stock and st

units — — —
Weighted average shares used to compute dilutec 105,01; 104,57: 104,05¢
Net loss per shar:
Basic $ 0.8¢) $ (1.90 $ (0.39)
Diluted $ (0.8¢) $ (1.90 $ (0.39)

For the years ended December 31, 2009, 2008 and, 2@p@roximately 14.0 million, 5.1 million and 5¥llion shares, respectively, tl
would be issued upon the conversion of the contittgéssuable convertible notes were excluded ftben calculation of earnings per st
because the conversion price was higher than tleeage market price of the Common Stock during thesiod. For the years enc
December 31, 2009, 2008 and 2007, options to paechaproximately 11.0 million, 11.0 million and @dlion shares, respectively, wt
excluded from the calculation because they werediotive after considering proceeds from exercisexes and related unrecognized stock-
based compensation expense. For the year endednbec81, 2009, an additional 1.4 million sharesuding nonvested equity stock &
stock units, that would be dilutive have been edetlifrom the weighted average dilutive shares lsxthere was a net loss for the period
the year ended December 31, 2008, an additionahli®n shares, including nonvested equity stockl atock units, that would be dilut
have been excluded from the weighted average disfhares because there was a net loss for thadperi

13. Business Segments, Exports and Major Customers
Rambus operates in a single industry segment, &sig, development and licensing of memory andclagterfaces, lighting ar

optoelectronics, and other technologies. Five ecnsts accounted for 24%, 15%, 13%, 13% and 11% c&spby, of revenue in the

73




Table of Contents
RAMBUS INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS-(Continu ed)
year ending December 31, 2009. Six customers ateddar 19%, 14%, 12%, 11%, 11% and 11% respegtivdlrevenue in the year end
December 31, 2008. Four customers accounted for, 26%, 15%, and 10%, respectively, of revenue énybar ended December 31, 2(
See Note 4, “Business Risks and Credit Concentratfor the names of the customers which accountednfme than 10% of revenue in e

of the years. Rambus expects that its revenue otnation will decrease over time as Rambus licenggs customers.

Rambus sells its chip interfaces and licenses stoawers in the Far East, North America, and Eur&menue from customers in
following geographic regions were recognized alofos:

Years Ended December 31

2009 2008 2007
(In thousands)
Japar $ 91,95¢ $ 115,20 $ 124,66:
North America 19,39:¢ 23,87( 26,44"
Taiwan 112 56& 1,43¢
Korea 1,262 90C 61¢
Singapore 44 367 58¢
Europe 237 1,59( 26,19:

$ 113,000 $ 142,49: $ 179,94(

At December 31, 2009, of the $39.0 million of tgpabperty and equipment, approximately $37.1 millaze located in the United Sta
$1.6 million are located in India and $0.3 millisrere located in other foreign locations. At Decentte 2008, of the $22.3 million of to
property and equipment, approximately $19.3 milliegre located in the United States, $2.4 milliomenecated in India and $0.6 million w
located in other foreign locations.

14. Amortizable Intangible Assets
The components of the Company’s intangible assetd Becember 31, 2009 and December 31, 2008 vecialaws:

As of December 31, 200

Gross
Carrying Accumulated Net Carrying
Amount Amortization Amount
(In thousands)
Patents $ 12,44 $ (6,87¢) $ 5,56¢
Intellectual propert 10,38« (10,389 —
Customer contracts and contractual relations 4,05( (2,717 1,33
Existing technolog! 17,55( (2,789 14,76:
Non-competition agreement 10C (100) —
Total intangible asse $ 4452 $ (22,86%) $ 21,66(
As of December 31, 200
Gross
Carrying Accumulated Net Carrying
Amount Amortization Amount
(In thousands)
Patents $ 9,941 $ (5,527 $ 4,41¢
Intellectual propert 10,38¢ (9,52%) 857
Customer contracts and contractual relations 4,00( (2,224 1,77¢
Existing technolog 2,70( (2,509 197
Non-competition agreement 10C (100) —
Total intangible assets $ 27,128 $ (19,88) $ 7,244

Amortization expense for intangible assets for years ended December 31, 2009, 2008 and 2007 wasrfion, $4.3 million an
$5.3 million, respectively.

During the first quarter of 2009, the Company passd patents related to mobile memory and othdicagipns in an asset acquisit
from Inapac Technology, Inc for approximately $nilion. During the fourth quarter of 2009, as paf'the acquisition of patented innovati
and technology from GLT in a business combinatiba,Company acquired approximately $14.9 milliotigliting technology. In addition, t
Company purchased patents related to other techiesléor approximately $1.0 million.
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During the third quarter of 2008, based on commafivo it received from a customer, the Company rdateed that approximate
$2.2 million of its intangible assets had no al&nre future use and was impaired as a resultoofsiomers change in technology requireme

The intangible asset relates to a contractualiogistip acquired in the Velio acquisition duringdeenber 2003.

The estimated future amortization expense of intde@ssets as of December 31, 2009 was as follamsunts in thousands):

Years Ending December 31 Amount
2010 $ 4,21(
2011 3,83t
2012 3,56:
2013 3,257
2014 2,35¢
Thereaftel 4,44(
$ 2166

15. Convertible Notes

The Company’s convertible notes are shown in theviing table.

As of As of
December 30 December 31,

(dollars in thousands) 2009 2008
Zero Coupon Convertible Senior Notes due 2 $ 136,95( $ 136,95(
5% Convertible Senior Notes due 2014 172,50( —
Total principal amount of convertible noi 309,45( 136,95(
Unamortized discount (61,406 (11,476
Total convertible note $ 248,04: $ 125,47:
Less current portio (136,03) —
Total long-term convertible notes $ 112,01. $ 125,47:

5% Convertible Senior Notes due 201@n June 29, 2009, the Company issued $150.0 mikiggregate principal amount of
convertible senior notes due June 15, 2014. Akefdate of issuance, the Company determined thdtatbility component of the 2014 No
was approximately $92.4 million and the equity comgnt was approximately $57.6 million. On July 2009, an additional $22.5 million
the 2014 Notes were issued as a result of the umiers exercising their overallotment option. Afstlee date of issuance of the $22.5 mil
2014 Notes, the Company determined that the Itgbilomponent was approximately $14.3 million ané tbquity component w
approximately $8.2 million. The unamortized discouvelated to the 2014 Notes is being amortizednterest expense using the effec
interest method over five years through June 2014.

The Company will pay cash interest at an annual 886% of the principal amount at issuance, payabmiannually in arrears on June
and December 15 of each year, beginning on Decefirhe2009. In the fourth quarter of 2009, the Conypmade a payment of approxima
$4.0 million related to the 2014 Notes. Issuancgscavere approximately $5.1 million of which $3.8lion is related to the liability portio
which is being amortized to interest expense oweryears (the expected term of the debt), and ®illlibn is related to the equity portion. 1
2014 Notes are the Company’s general unsecuredatioln, ranking equal in right of payment to alltbe Companys existing and futu
senior indebtedness, including the 2010 Notes,amadsenior in right of payment to any of the Conypariuture indebtedness that is expre
subordinated to the 2014 Notes.

The 2014 Notes are convertible into shares of theianys Common Stock at an initial conversion rate oBxhares of Common Stc
per $1,000 principal amount of 2014 Notes. Thisgaivalent to an initial conversion price of approately $19.31 per share of common st
Holders may surrender their 2014 Notes for coneergrrior to March 15, 2014 only under the followicigcumstances: (i) during any calen
quarter beginning after the calendar quarter en8iggtember 30, 2009, and only during such caleqdarter, if the closing sale price of
Common Stock for 20 or more trading days in théguepf 30 consecutive trading days ending on tis feading day of the immediat
preceding calendar quarter exceeds 130% of theetcsion price in effect on the last trading dayhef immediately preceding calendar qua
(i) during the five business day period after dryyconsecutive trading day period in which theitrgcprice per $1,000 principal amount
2014 Notes for each trading day of such 10 consexrttading day period was less than 98% of thelpeco of the closing sale price of
Common Stock for such trading day and the appleadoinversion rate, (iii) upon the occurrence ofcHjesl distributions to holders of t
Common Stock, (iv) upon a
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fundamental change of the Company as specifieddrirtdenture governing the 2014 Notes, or (v) & @ompany calls any or all of the 2
Notes for redemption, at any time prior to the ela$ business on the business day immediately giegehe redemption date. On and ¢
March 15, 2014, holders may convert their 2014 Blatteany time until the close of business on tirel thusiness day prior to the maturity d
regardless of the foregoing circumstances.

Upon conversion of the 2014 Notes, the Companypll (i) cash equal to the lesser of the aggreg@teipal amount and the convers
value of the 2014 Notes and (ii) shares of the CGamfs Common Stock for the remainder, if any, & @ompanys conversion obligation,
each case based on a daily conversion value ctdduten a proportionate basis for each trading daye 20 trading day conversion refere
period as further specified in the Indenture.

The Company may not redeem the 2014 Notes at iisroprior to June 15, 2012. At any time on or aftene 15, 2012, the Company
have the right, at its option, to redeem the 20b4ell in whole or in part for cash in an amount €gud 00% of the principal amount of 1
2014 Notes to be redeemed, together with accruédiapaid interest, if any, if the closing sale praf the Common Stock for at least 20 of
30 consecutive trading days immediately prior ty edate the Company gives a notice of redemptiogrésiter than 130% of the convers
price on the date of such notice.

Upon the occurrence of a fundamental change, t®luay require the Company to repurchase some of eikir 2014 Notes for cash ¢
price equal to 100% of the principal amount of 2044 Notes being repurchased, plus accrued andduimperest, if any. In addition, upon 1
occurrence of certain fundamental changes, astéhat is defined in the Indenture, the Company viillcertain circumstances, increase
conversion rate for 2014 Notes converted in conioeatith such fundamental changes by a specifiadber of shares of Common Stock,
to exceed 15.5401 per $1,000 principal amount@®®2il4 Notes.

The following events are considered “Events of D#faunder the Indenture which may result in the acediten of the maturity of tf
2014 Notes:

(1) default in the payment when due of any principalanf of the 2014 Notes at maturity, upon redemptiorupon exercise of
repurchase right or otherwis

(2) default in the payment of any interest, includimigliional interest, if any, on any of the 2014 Npteshen the interest becomes
and payable, and continuance of such default fierend of 30 days

(3) the Company failure to deliver cash or cash and shares ofrf@omStock (including any additional shares delibbbras a result of
conversion in connection with a makdrole fundamental change) when required to be eediy upon the conversion of any 2
Note;

(4) defaultin the Compar s obligation to provide notice of the occurrencadfindamental change when required by the Inder

(5) the Compan's failure to comply with any of its other agreenseint the 2014 Notes or the Indenture (other thasdtreferred to
clauses (1) through (4) above) for 60 days after@ompanys receipt of written notice to the Company of sdefiault from th
trustee or to the Company and the trustee of setwitt from holders of not less than 25% in aggregaincipal amount of the 20
Notes then outstandin

(6) the Company failure to pay when due the principal of, or dexaion of, any indebtedness for money borrowedhigyCompany ¢
any of its subsidiaries in excess of $30,000,000cjpal amount, if such indebtedness is not disgédy or such acceleration is
annulled, by the end of a period of ten days afftétten notice to the Company by the trustee adhe®Company and the trustee by
holders of at least 25% in aggregate principal athofithe 2014 Notes then outstanding;

(7) certain events of bankruptcy, insolvency or reoizgion relating to the Company or any of its miaiesubsidiaries (as defined in
Indenture).

If an event of default, other than an event of di¢fm clause (7) above with respect to the Compaegurs and is continuing, either the tru
or the holders of at least 25% in aggregate praicgmount of the 2014 Notes then outstanding mayade the principal amount of, &
accrued and unpaid interest, including addition&riest, if any, on the 2014 Notes then outstantbnige immediately due and payable. |
event of default described in clause (7) above igcaith respect to the Company the principal
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amount of and accrued and unpaid interest, inctuditditional interest, if any, on the 2014 Note§ aitomatically become immediately ¢
and payable.

Zero Coupon Convertible Senior Notes due 200 February 1, 2005, the Company issued $300.0omilggregate principal amount
zero coupon convertible senior notes due Februa?p10 to Credit Suisse First Boston LLC and DehasBank Securities as initial purcha:
who then sold the 2010 Notes to institutional inves

The 2010 Notes are unsecured senior obligatiomirg equally in right of payment with all of Rangiexisting and future unsecul
senior indebtedness, and senior in right of payrteeaty future indebtedness that is expressly slibated to the 2010 Notes.

Upon the retrospective application of the new FA®Bounting guidance which clarifies the accounfimgconvertible debt instrumel
that may be settled in cash upon conversion, imatudartial cash settlement, the Company determihatithe liability component of the 2C
Notes was $200.3 million and the equity componess $99.7 million

The 2010 Notes are convertible at any time prigdh&oclose of business on the maturity date imtoespect of each $1,000 principal of
2010 Notes:

e cash in an amount equal to the lesse
(1) the principal amount of each note to be conveatat
(2) the“conversion valu” which is equal to (a) the applicable conversior, ratultiplied by (b) the applicable stock price dagined.

« if the conversion value is greater than the priacgmount of each note, a number of shares of Rar@Glmmon Stock (th“net share”)
equal to the sum of the daily share amounts, calledlas defined. However, in lieu of delivering sleares, Rambus, at its option, 1
deliver cash, or a combination of cash and shdri#gs Gommon Stock, with a value equal to the ietres amoun

The initial conversion price is $26.84 per shar€ofmmon Stock (which represents an initial conwarsate of 37.2585 shares of Rarr
Common Stock per $1,000 principal amount of theO2Rbtes). The initial conversion price is subjectertain adjustments, as specified ir
indenture governing the 2010 Notes.

The 2010 Notes are subject to repurchase in caifeievent of a fundamental change involving Rarndius price equal to 100% of
principal amount. Rambus may be obligated to pagdititional premium (payable in shares of Commarci§tin the event the 2010 Notes
converted following a fundamental change. The puemis based on numerous factors and could be 8% per $1,000 principal amount
convertible notes.

Upon the occurrence of an event of default, Rambbbkgations under the 2010 Notes may become imnegidue and payable. An ev
of default is defined as:

« default in the payment when due of any principahy of the 2010 Notes at maturity, upon exercfse repurchase right or otherwis

« default in the payment of liquidated damages, ¥, avhich default continues for 30 da

« defaultin Rambl’ obligation to provide notice of the occurrence widamental change when required by the inden

» failure to comply with any of Rambusther agreements in the 2010 Notes or the indenfooe its receipt of notice to it of such def
from the trustee or to Rambus and the trustee fiolders of not less than 25% in aggregate princpabunt at maturity of the 20
Notes, and Rambus fails to cure (or obtain a waifesuch default within 60 days after it receigegh notice

« failure to pay when due the principal of, or accatien of, any indebtedness for money borrowed bynBus or any of its subsidiarie:
excess of $30.0 million principal amount, if sucldébtedness is not discharged, or such acceleratioat annulled, by the end o

period of ten days after written notice to RambygHe trustee or to Rambus and the trustee by dlders of at least 25% in princij
amount of the outstanding 2010 Notes;
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« certain events of bankruptcy, insolvency or reoizgtion relating to Rambu
Rambus may not redeem the 2010 Notes prior to thafurity date.

During 2005, Rambus repurchased $140.0 million fealee of the outstanding 2010 Notes, for a prit@pproximately $113.0 millio
leaving a net balance of $160.0 million at Decen8ier2005. During 2008, the Company repurchasedoappately $23.1 million in fac
value of the 2010 Notes for $18.7 million which uksd in a net gain of $2.5 million, included inténest and other income, net in
consolidated statement of operations. As of Dece®bg2008 and December 31, 2009, approximately Bl@illion in face value of the 20
Notes remain outstanding. The remaining 2010 Nhabdity is classified as a current liability ate@ember 31, 2009 since the notes are
February 1, 2010.

Additional paidin capital at December 31, 2009 and December 318 2tcludes $47.9 million related to the remainggmity componel
of the 2010 Notes. Additional paid-in capital attember 31, 2009 includes $63.9 million relatech®equity component of the 2014 Notes.

As of December 31, 2009, thedbnverted value of the outstanding 2010 Notes d@idl Notes is less than the principal amount o
notes. Therefore, the classification of the ergjaity component for both the 2010 Notes and 20a#din permanent equity is appropriat
of December 31, 2009.

Interest expense related to the notes for the gieded December 31, 2009 was as follows:

Years Ended
December 31,

2009 2008
(in thousands)
2014 Notes coupon interest at a rate of $ 4,32¢ $ —
2014 Notes amortization of discount at an additieffective interest rate of 11.7 5,62¢ —
2010 Notes amortization of discount at an effeciiterest rate of 8.4% 10,99¢ 11,80¢
Total interest expense $ 20,95( $ 11,80¢

16. Litigation and Asserted Claims
Hynix Litigation
U.S District Court of the Northern District of Ctdirnia

On August 29, 2000, Hynix (formerly Hyundai) andrigas subsidiaries filed suit against Rambus in th8. District Court for tr
Northern District of California. The complaint, amended and narrowed through motion practice, sskaims for fraud, violations of fede
antitrust laws and deceptive practices in conneatiith Rambus’participation in a standards setting organizatiatled JEDEC, and seek
declaratory judgment that the Rambus patentdih-are unenforceable, invalid and not infringed Hynix, compensatory and punit
damages, and attorneys’ fees. Rambus denied Hytlaitsis and filed counterclaims for patent infringgnt against Hynix.

The case was divided into three phases. In thé fginase, Hynix tried its unclean hands defensenmégy on October 17, 2005 ¢
concluding on November 1, 2005. In its January@Q&2Findings of Fact and Conclusions of Law, thertheld that Hynix$ unclean han
defense failed. Among other things, the court fotimt Rambus did not adopt its document retentiolicy in bad faith, did not engage
unlawful spoliation of evidence, and that while Rars disposed of some relevant documents pursuatst document retention policy, Hyt
was not prejudiced by the destruction of Rambusug@nts. On January 19, 2009, Hynix filed a motion reconsideration of the cowt’
unclean hands order and for summary judgment ogritiend that the decision by the Delaware couthépending MicrorRambus litigatio
(described below) should be given preclusive effiecits motion Hynix requested alternatively tiia¢ courts unclean hands order be certi
for appeal and that the remainder of the cased@dt Rambus filed an opposition to Hysixhotion on January 26, 2009, and a hearin¢
held on January 30, 2009. On February 3, 2009¢thiet denied Hynixs motions and restated its conclusions that Rarhbdsot anticipate
litigation until late 1999 and that Hynix had n@&ndonstrated any prejudice from any alleged destrucif evidence.
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The second phase of the Hynix-Rambus trial — orengainfringement, validity and damages began on March 15, 2006, and
submitted to the jury on April 13, 2006. On Apr#,22006, the jury returned a verdict in favor ofrfitaus on all issues and awarded Ramt
total of approximately $307 million in damages, leding prejudgment interest. Specifically, the jéioynd that each of the ten selected pi
claims was supported by the written descriptiord aas not anticipated or rendered obvious by paitirtherefore, none of the patent cla
was invalid. The jury also found that Hynix infrieg) all eight of the patent claims for which theyjuwas asked to determine infringement;
court had previously determined on summary judgrtieattHynix infringed the other two claims at issnehe trial. On July 14, 2006, the cc
granted Hynix$ motion for a new trial on the issue of damagdseasnRambus agreed to a reduction of the total awsrd to approximate
$134 million. The court found that the record supgd a maximum royalty rate of 1% for SDR SDRAM ah#5% for DDR SDRAM, whic
the court applied to the stipulated U.S. salesnéfiiging Hynix products through December 31, 200& July 27, 2006, Rambus elec
remittitur of the jurys award to approximately $134 million. On August 2006, the court awarded Rambus prejudgment sitéoe the perio
June 23, 2000 through December 31, 2005. Hynixd fide motion on July 7, 2008 to reduce the amounteofitted damages and ¢
supplemental damages that the court may awardetasvto limit the products that could be affedbgdanyinjunction that the court may gra
on the grounds of patent exhaustion. Following aring on August 29, 2008, the court denied Hysiriotion. In separate orders iss
December 2, 2008, January 16, 2009, and Janua®0P8, the court denied Hynix’s pdstal motions for judgment as a matter of law aee
trial on infringement and validity.

On June 24, 2008, the court heard oral argumerRambus’motion to supplement the damages award and fotaddeairelief related
Hynix’s infringement of Rambus patents. On Febri28y 2009, the court issued an order (1) grantimgnBus’ motion for supplement
damages and prejudgment interest for the periga 8fecember 31, 2005, at the same rates orderdtidqurior period; (2) denying Rambus’
motion for an injunction; and (3) ordering the Estto begin negotiations regarding the terms @bmpulsory license regarding Hynx’'
continued manufacture, use, and sale of infringiegces.

The third phase of the Hynix-Rambus trial involudghix’s affirmative JEDECrelated antitrust and fraud allegations against RemOi
April 24, 2007, the court ordered a coordinatedl tof certain common JEDEf&lated claims alleged by the manufacturer patties Hynix
Micron, Nanya and Samsung) and defenses assertBarpus irHynix v RambusCase No. C 0@0905 RMW, and three other cases per
before the same courtRambus Inc. v. Samsung Electronics Co. Ltd. et @ase No. 05-02298 RMWRambus Inc. v. Hynix Semicondu
Inc., etal. , Case No. 05-00334, arRlmbus Inc. v. Micron Technology, Inc., et,aCase No. C 0600244 RMW, each described in furt
detail below). On December 14, 2007, the court sgduSamsung from the coordinated trial based onsGags agreement to cert:
conditions, including trial of its claims againsaRbus by the court within six months following tbenclusion of the coordinated trial. 1
coordinated trial involving Rambus, Hynix, MicrondaNanya began on January 29, 2008, and was selnatthe jury on March 25, 2008.
March 26, 2008, the jury returned a verdict in fagbRambus and against Hynix, Micron, and Nanyaach of their claims. Specifically, 1
jury found that Hynix, Micron, and Nanya failed toeet their burden of proving that: (1) Rambus eerdam anticompetitive condu
(2) Rambus made important representations thaiditndt have any intellectual property pertainingthe work of JEDEC and intended
reasonably expected that the representations wmildeard by or repeated to others including Hyklicron or Nanya; (3) Rambus utte
deceptive haltruths about its intellectual property coveragepotential coverage of products compliant with synclous DRAM standar:
then being considered by JEDEC by disclosing samutsfbut failing to disclose other important facts{4) JEDEC members shared a cle
defined expectation that members would disclosevesit knowledge they had about patent applicatiortee intent to file patent applicatic
on technology being considered for adoption asEIE standard. Hynix, Micron, and Nanya filed motidor a new trial and for judgment
certain of their equitable claims and defenseseArimg on those motions was held on May 1, 2008irther hearing on the equitable cla
and defenses was held on May 27, 2008. On Julg@38, the court issued an order denying Hynix, bticand Nanya’'s motions for new trial.

On March 3, 2009, the court issued an order rejgdtiynix, Micron, and Nanya'equitable claims and defenses that had beenduiedc
the coordinated trial. The court concluded (amotigothings) that (1) Rambus did not have an ohbigato disclose pending or anticipa
patent applications and had sound reasons for @inydso; (2) the evidence supported the jsirfynding that JEDEC members did not she
clearly defined expectation that members would ldgE relevant knowledge they had about patent egipdins or the intent to file pat
applications on technology being considered fopéida as a JEDEC standard; (3) the written JEDECIdsure policies did not clearly reqt
members to disclose information about patent agfitinos and the intent to file patent applicationsthe future; (4) there was no clei
understood or legally enforceable agreement of JEDEembers to disclose information about patentiegibns or the intent to seek pate
relevant to standards being discussed at JEDEG]jufi)g the time Rambus attended JEDEC meetingmbRa did not have any pat
application pending that covered a JEDEC standamd, none of the patents in suit was applied foil well after Rambus resigned fr
JEDEC,; (6) Rambus’ conduct at JEDEC did not constitute an estopp&baiver of its rights to enforce its patents; E&nix, Micron, an
Nanya failed to carry their burden to prove tt
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asserted waiver and estoppel defenses not dirbaded on Rambus’conduct at JEDEC; (8) the evidence did not supapdinding of an
material misrepresentation, half truths or fraudtieoncealment by Rambus related to JEDEC uponhMianya relied; (9) the manufactur
failed to establish that Rambus violated unfair petition law by its conduct before JEDEC; (10) thdédence related to Rambaspater
prosecution did not establish that Rambus undulstygel in prosecuting the claims in suit; (11) Rambid not unreasonably delay bringing
patent infringement claims; and (12) there is nsisfor any unclean hands defense or unenforcgabitiim arising from Rambus’s conduct.

On March 10, 2009, the court entered final judgnaagginst Hynix in the amount of approximately $38iflion as follows: approximate
$134 million for infringement through December 2005; approximately $215 million for infringememoifn January 1, 2006 through Jant
31, 2009; and approximately $48 million in pre-jutnt interest. Pogtxdgment interest will accrue at the statutory rdteaddition, th
judgment orders Hynix to pay Rambus royalties onsades for U.S. infringement after January 31,280d before April 18, 2010 of 1%
SDR SDRAM and 4.25% for DDR DDR2, DDR3, GDDR, GDDRAad GDDR3 SDRAM memory devices. On April 9, 2008&mbu
submitted its cost bill in the amount of approxigiat$0.85 million. On March 24, 2009, Hynix filedheotion under Rule 62 seeking relief fr
the requirement that it post a supersedeas botigifull amount of the final judgment in order taysits execution pending an appeal. Rar
filed a brief opposing Hynix’s motion on April 1@009. A hearing on Hynis motion was heard on May 8, 2009. On May 14, 2€@9 cour
granted Hynixs motion in part and ordered that execution of jttigment be stayed on the condition that, withind&ys, Hynix post
supersedeas bond in the amount of $250 million @odide Rambus with documentation establishingea In Rambus favor on proper
owned by Hynix in Korea in the amount of the judginaot covered by the supersedeas bond. The ctaartoadered that Hynix pay t
ongoing royalties set forth in the final judgmentoi an escrow account. Hynix posted the $250 milbapersedeas bond on June 26, :
Hynix has deposited amounts into the escrow accpurguant to the coud’order regarding ongoing royalties. The escrowsdl$ will be
released only upon agreement of the parties ohdurtourt order in accordance with the terms andditions set forth in the escn
arrangement.

On April 6, 2009, Hynix filed its notice of appe&n April 17, 2009, Rambus filed its notice of @appeal. Hynix filed a motion
dismiss Rambus’ cross-appeal on July 1, 2009, ardiRs filed an opposition to Hynsxmotion on July 15, 2009. On July 23, 2009, Rar
and Hynix filed a joint motion to assign this appathe same panel hearing the appeal in the Mifelaware case (discussed below) ar
coordinate oral arguments of the two appeals. Oguati17, 2009, the Federal Circuit issued an atdigranting the joint motion to coordin
oral arguments of the two appeals; and 2) denyiggits motion to dismiss Rambus’s croggpeal. On August 31, 2009, Hynix filed
opening brief. On December 7, 2009, Rambus filedaitswering and opening cross-appeal brief. Hgnigply and answering brief was fi
February 16, 2010, and Rambus’s reply was filedragly 23, 2010. Oral argument is scheduled for l&jr2010.

Micron Litigation
U.S District Court in Delaware: Case No. 00-792-SLR

On August 28, 2000, Micron filed suit against Rambuthe U.S. District Court for Delaware. The sasserts violations of federal antit
laws, deceptive trade practices, breach of contfeaid and negligent misrepresentation in connactiith Rambusparticipation in JEDE(
Micron seeks a declaration of monopolization by Rags compensatory and punitive damages, attorrfegs, a declaratory judgment 1
eight Rambus patents are invalid and not infringed the award to Micron of a royalfsee license to the Rambus patents. Rambus hasdfi
answer and counterclaims disputing Micron’s claand asserting infringement by Micron of 12 U.S epés.

This case has been divided into three phases irsdhee general order as in thignix 00-20905 action: (1) unclean hands; (2) pe
infringement; and (3) antitrust, equitable estoppeld other JEDEC-related issues. A bench tridWiieron’s unclean hands defense bega
November 8, 2007 and concluded on November 15, .ZD0& court ordered pc-trial briefing on the issue of when Rambus becaivgatec
to preserve documents because it anticipated titigaA hearing on that issue was held on May ZM& The court ordered further pdsgsl
briefing on the remaining issues from the uncleands trial, and a hearing on those issues wasdne®keptember 19, 2008.

On January 9, 2009, the court issued an opiniowhiich it determined that Rambus had engaged iniagfm of evidence by failing
suspend general implementation of a document ietepolicy after the point at which the court detéred that Rambus should have kn
litigation was reasonably foreseeable. The costtad an accompanying order declaring the 12 paitestst unenforceable against Micron |
“Delaware Order”).On February 9, 2009, the court stayed all othecgedings pending appeal of the Delaware Order. €muary 10, 200
judgment was entered against Rambus and in favdfiafon on Rambu’ patent infringement claims and Micrantorresponding claims 1
declaratory relief. On March 11, 2009, Rambus fitschotice of appeal.
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Rambus filed its opening brief on July 2, 2009. oty 24, 2009, Rambus filed a motion to assign &lpigeal to the same panel hearin¢
appeal in the Hynix case (discussed above) anddodmate oral arguments of the two appeals. Onuaug, 2009, Micron filed an oppositi
to Rambus’s motion to coordinate. On August 17,208e Federal Circuit issued an order granting R#sis motion to coordinate ol
arguments of the two appeals. On August 28, 2008radvi filed its answering brief. On October 14, 20®ambus filed its reply brief. O
argument is scheduled for April 5, 2010.

U.S. District Court of the Northern District of Grnia

On January 13, 2006, Rambus filed suit against dfién the U.S. District Court for the Northern Dist of California. Rambus alleg
that 14 Rambus patents are infringed by MicsoRDR2, DDR3, GDDR3, and other advanced memoryymrtsd Rambus seeks compense
and punitive damages, attorneys’ fees, and injuactlief. Micron has denied Rambuwdlegations and is alleging counterclaims for \iolas
of federal antitrust laws, unfair trade practicesjuitable estoppel, fraud and negligent misreptatien in connection with Rambus’
participation in JEDEC. Micron seeks a declaratadnmonopolization by Rambus, injunctive relief, goemsatory and punitive damag
attorneys’ fees, and a declaratory judgment ofliditg, unenforceability, and noninfringement okth4 patents in suit.

As explained above, the court ordered a coordin&tetl (without Samsung) of certain common JEDEGxted claims and defen:
asserted irHynix v Rambus Case No. C 00-20905 RMVWRambus Inc. v. Samsung Electronics Co. Ltd. et @ase No. 0892298 RMW
Rambus Inc. v. Hynix Semiconductor Incal. , Case No. 05-00334, afthmbus Inc. v. Micron Technology, Inc., et,&ase No. C 06024
RMW. The coordinated trial involving Rambus, Hyniicron and Nanya began on January 29, 2008, arsl submitted to the jury «
March 25, 2008. On March 26, 2008, the jury retdraeverdict in favor of Rambus and against Hyniicign, and Nanya on each of tf
claims. Specifically, the jury found that Hynix, 8fon, and Nanya failed to meet their burden of pmgwvthat: (1) Rambus engaged
anticompetitive conduct; (2) Rambus made importepresentations that it did not have any intellgcfroperty pertaining to the work
JEDEC and intended or reasonably expected thaefiresentations would be heard by or repeatecheroincluding Hynix, Micron or Nany
(3) Rambus uttered deceptive htliths about its intellectual property coverageotential coverage of products compliant with synaou:
DRAM standards then being considered by JEDEC bglaking some facts but failing to disclose othepartant facts; or (4) JEDEC memk
shared a clearly defined expectation that memberddmvdisclose relevant knowledge they had abowntadpplications or the intent to
patent applications on technology being considésecdoption as a JEDEC standard. Hynix, Micrord &lanya filed motions for a new tr
and for judgment on certain of their equitable rolsiand defenses. A hearing on those motions wasdmeMay 1, 2008. A further hearing
the equitable claims and defenses was held on Mag@08. On July 24, 2008, the court issued anratdaying Hynix, Micron, and Nany=’
motions for new trial.

On March 3, 2009, the court issued an order rejgdtiynix, Micron, and Nanya'equitable claims and defenses that had beenduiedc
the coordinated trial. The court concluded (amotigeothings) that (1) Rambus did not have an ohbtigato disclose pending or anticipa
patent applications and had sound reasons foragiogaso; (2) the evidence supported the jsirfinding that JEDEC members did not she
clearly defined expectation that members would ldgE relevant knowledge they had about patent egipdins or the intent to file pat
applications on technology being considered fopéida as a JEDEC standard; (3) the written JEDECIdsure policies did not clearly reqt
members to disclose information about patent aatidios and the intent to file patent applicationsthe future; (4) there was no cle:
understood or legally enforceable agreement of JEDEembers to disclose information about patentiegibns or the intent to seek pate
relevant to standards being discussed at JEDEG]juf)g the time Rambus attended JEDEC meetingmbRa did not have any pat
application pending that covered a JEDEC standamd, none of the patents in suit was applied foil well after Rambus resigned frc
JEDEC,; (6) Rambus’ conduct at JEDEC did not constitute an estopp&baiver of its rights to enforce its patents; E&nix, Micron, an
Nanya failed to carry their burden to prove theisexted waiver and estoppel defenses not direeigd on Ramb’s conduct at JEDE!
(8) the evidence did not support a finding of argtenial misrepresentation, half truths or fraudulmncealment by Rambus related to JEI
upon which Nanya relied; (9) the manufacturersethilo establish that Rambus violated unfair cortipatiaw by its conduct before JEDE
(10) the evidence related to Ramlugatent prosecution did not establish that Rammguly delayed in prosecuting the claims in :
(11) Rambus did not unreasonably delay bringingpétent infringement claims; and (12) there is agi$ for any unclean hands defens
unenforceability claim arising from Rambus’s coniduc

In these cases (except for tHgnix 00-20905 action), a hearing on claim constructiod he parties’ crossiotions for summary judgme
on infringement and validity was held on June 4 &n@008. On July 10, 2008, the court issued ignticonstruction order relating to
Farmwald/Horowitz patents in suit and denied Hyhgron, Nanya, and Samsung'’s (collectively, theatifacturers”motions for summal
judgment of noninfringement and invalidity basedtbair proposed claim construction. The court isisalaim construction orders relating
the Ware patents in suit on July 25 and AugustR©8, and denied the
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Manufacturers’ motion for summary judgment of ndrimgement of certain claims. On September 4, 2@08)e cours direction, Rambi
elected to proceed to trial on 12 patent claimshdeom the Farmwald/Horowitz family. On Septemh6ér 2008, Rambus granted a cove
not to assert any claim of patent infringement asfathe Manufacturers under the Ware patents ih (ku5. Patent Nos. 6,493,789
6,496,897), and each pamytlaims relating to those patents were dismisséu prejudice. On November 21, 2008, the court mutean orde
clarifying certain aspects of its July 10, 200&jrrl construction order. On November 24, 2008, thatcgranted Rambushotion for summar
judgment of direct infringement with respect toirlal6 of Rambu’ U.S. Patent No. 6,266,285 by the Manufactur®®R2, DDR3, gDDR:
GDDR3, GDDR4 memory chip products (except for NaayaDR3 memory chip products). In the same order cthurt denied the remain:
of Rambus’ motion for summary judgment of infringamh

On January 19, 2009, Micron filed a motion for suanynjudgment on the ground that the Delaware Ostheuld be given preclusi
effect. Rambus filed an opposition to Micrenmhotion on January 26, 2009, and a hearing wakdrelDanuary 30, 2009. On February 3, 2
the court entered a stay of this action pendinglogi®n of Rambus’ appeal of the Delaware Order.

European Patent Infringement Cases

In 2001, Rambus filed suit against Micron in ManiniheGermany, for infringement of European pater®, E022 642. That suit has
been active. Two proceedings in Italy remain ongalating to Rambus’claim that Micron is infringing European patdg 1 004 956, at
Micron’s purported claim resulting from a seizufeegidence in Italy in 2000 carried out by Rambusspiant to a court order.

DDR2, DDR3, gDDR2, GDDR3, GDDR4 Litigation (“DDR2")
U.S District Court in the Northern District of C&dirnia

On January 25, 2005, Rambus filed a patent infrimgyg suit in the U.S. District Court for the Nonthéistrict of California court agair
Hynix, Infineon, Nanya, and Inotera. Infineon ambtera were subsequently dismissed from this tibgaand Samsung was added
defendant. Rambus alleges that certain of its patare infringed by certain of the defendar8®RAM, DDR, DDR2, DDR3, gDDR
GDDR3, GDDR4 and other advanced memory productaixiysamsung and Nanya have denied Ramblagms and asserted countercla
against Rambus for, among other things, violatiohfederal antitrust laws, unfair trade practicegyitable estoppel, and fraud in connec
with Rambus’ participation in JEDEC.

As explained above, the court ordered a coordin&iedl of certain common JEDEC-related claims amfedses asserted Hynix \
Rambus, Case No. C 00-20905 RMVRambus Inc. v. Samsung Electronics Co. Ltd. et @ase No. 05-02298 RMWRambus Inc. v. Hyn
Semiconductor Inc., et al.Case No. 05-00334, arRambus Inc. v. Micron Technology, Inc., et,aCase No. C 060244 RMW. The cou
subsequently excused Samsung from the coordinaigldon December 14, 2007, based on Samsumgreement to certain conditic
including trial of its claims against Rambus witlsix months following the conclusion of the coowtied trial. The coordinated trial involvi
Rambus, Hynix, Micron and Nanya began on Januay®@08, and was submitted to the jury on MarchZZ®8. On March 26, 2008, the ji
returned a verdict in favor of Rambus and againgti¥] Micron, and Nanya on each of their claimse@8fically, the jury found that Hyni
Micron, and Nanya failed to meet their burden afimg that: (1) Rambus engaged in anticompetitivrduct; (2) Rambus made impori
representations that it did not have any intellakcproperty pertaining to the work of JEDEC andented or reasonably expected tha
representations would be heard by or repeatedner®including Hynix, Micron or Nanya; (3) Rambuteted deceptive haltruths about il
intellectual property coverage or potential coverafiproducts compliant with synchronous DRAM stnad then being considered by JEL
by disclosing some facts but failing to discloskestimportant facts; or (4) JEDEC members sharelg@arly defined expectation that memt
would disclose relevant knowledge they had abotémiapplications or the intent to file patent éggions on technology being considerec
adoption as a JEDEC standard. Hynix, Micron, andylddiled motions for a new trial and for judgment certain of their equitable claims i
defenses. A hearing on those motions was held op IM2008. A further hearing on the equitable ckiamd defenses was held on May
2008. On July 24, 2008, the court issued an ordeyittg Hynix, Micron, and Nanya’s motions for nevelt

On March 3, 2009, the court issued an order rejgdtiynix, Micron, and Nanya'equitable claims and defenses that had beenduiedc
the coordinated trial. The court concluded (amotigothings) that (1) Rambus did not have an ohbigato disclose pending or anticipa
patent applications and had sound reasons for @ingdso; (2) the evidence supported the jsirfynding that JEDEC members did not she
clearly defined expectation that members would ldgE relevant knowledge they had about patent egipdins or the intent to file pat
applications on technology being considered fopéida as a JEDEC standard; (3) the written JEDECIdsure policies did not clearly reqt
members to disclose information about patent aatidios and the intent to file patent applicationsthe future; (4) there was no cle:
understood or legally enforceable agreement of JEBtEmbers to disclose
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information about patent applications or the intienseek patents relevant to standards being disdust JEDEC; (5) during the time Rarr
attended JEDEC meetings, Rambus did not have aeyntpapplication pending that covered a JEDEC stahdand none of the patents in
was applied for until well after Rambus resigneahfrJEDEC; (6) Rambus’conduct at JEDEC did not constitute an estoppelaiver of it:
rights to enforce its patents; (7) Hynix, MicromdaNanya failed to carry their burden to prove ttlasiserted waiver and estoppel defense
directly based on Rambissconduct at JEDEC; (8) the evidence did not suppdinding of any material misrepresentation, halfths o
fraudulent concealment by Rambus related to JEDp@ which Nanya relied; (9) the manufacturers ¢hile establish that Rambus viols
unfair competition law by its conduct before JEDEID) the evidence related to Ramlsupatent prosecution did not establish that Ra
unduly delayed in prosecuting the claims in suif;)(Rambus did not unreasonably delay bringingétent infringement claims; and (12) tr
is no basis for any unclean hands defense or uregability claim arising from Rambus’s conduct.

In these cases (except for tHgnix 00-20905 action), a hearing on claim constructiod he parties’ crossiotions for summary judgme
on infringement and validity was held on June 4 &n@008. On July 10, 2008, the court issued #gntlconstruction order relating to
Farmwald/Horowitz patents in suit and denied thendMacturers’motions for summary judgment of noninfringement @mdhlidity based o
their proposed claim construction. The court issdkdim construction orders relating to the Wareept in suit on July 25 and August
2008, and denied the Manufacturers’ motion for samnjudgment of noninfringement of certain claif@ September 4, 2008, at the caurt’
direction, Rambus elected to proceed to trial orpatent claims, each from the Farmwald/Horowitz ifpnOn September 16, 2008, Ram
granted a covenant not to assert any claim of patéingement against the Manufacturers under B&ent Nos. 6,493,789 and 6,496,897
each partys claims relating to those patents were dismissédprejudice. On November 21, 2008, the court rsten order clarifying certe
aspects of its July 10, 2008, claim constructiodeor On November 24, 2008, the court granted Rambustion for summary judgment
direct infringement with respect to claim 16 of Rarms’s U.S. Patent No. 6,266,285 by the Manufacsui@bR2, DDR3, gDDR2, GDDR:
GDDR4 memory chip products (except for Narsy@DR3 memory chip products). In the same ordes, dburt denied the remainder
Rambus’s motion for summary judgment of infringemen

On January 19, 2009, Samsung, Nanya, and Hynia fitetions for summary judgment on the ground that@elaware Order should
given preclusive effect. Rambus filed oppositioretsrto these motions on January 26, 2009, andadrtiewas held on January 30, 2009.
February 3, 2009, the court entered a stay ofdttion pending resolution of Rambus’ appeal ofletaware Order.

On January 19, 2010, Rambus and Samsung entered Bettlement Agreement pursuant to which thégzahtave agreed that they \
release all claims against each other with resfeeat! outstanding litigation between them and a@erbther potential claims. The Settlen
Agreement is described in further detail in ai 8iied on January 25, 2010. A stipulation and ordé dismissal with prejudice of clait
between Rambus and Samsung was entered on Felidy&2910.

Samsung Litigation
U.S District Court in the Northern District of C&dirnia

On June 6, 2005, Rambus filed a patent infringenseittagainst Samsung in the U.S. District Couet Northern District of Californ
alleging that Samsung’'s SDRAM and DDR SDRAM parniinge 9 of Rambus’ patents. Samsung has deniedbRs! claims and assert
counterclaims for noimfringement, invalidity and unenforceability ofetipatents, violations of various antitrust and irdampetition statute
breach of license, and breach of duty of good faittl fair dealing. Samsung has also counterclaim&dRambus aided and abetted brea
fiduciary duty and intentionally interfered with i8aungs contract with a former employee by knowingly mdria former Samsung emplo
who allegedly misused proprietary Samsung inforamatRambus has denied Samsung’s counterclaims.

As explained above, the court ordered a coordingtatl of certain common JEDEC-related claims amdedses asserted Hynix \
Rambus, Case No. C 00-20905 RMVRambus Inc. v. Samsung Electronics Co. Ltd. et @ase No. 05-02298 RMWRambus Inc. v. Hyn
Semiconductor Inc., et al.Case No. 05-00334, arRambus Inc. v. Micron Technology, Inc., et,aCase No. C 060244 RMW. The cou
subsequently excused Samsung from the coordinateidon December 14, 2007, based on Samsurgreement to certain conditic
including trial of its claims against Rambus wittgix months following the conclusion of the coomtied trial (see below). In these ct
(except for theHynix 00-20905 action), a hearing on claim constructiod the parties’ crossiotions for summary judgment on infringerr
and validity was held on June 4 and 5, 2008. Oy I0) 2008, the court issued its claim constructicater relating to the Farmwald/Horow
patents in suit and denied the Manufacturerstions for summary judgment of noninfringement @mdhlidity based on their proposed cli
construction. The court issued claim constructiaiecs relating to the
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Ware patents in suit on July 25 and August 27, 2@08l denied the Manufacturemsiotion for summary judgment of noninfringemen
certain claims. On September 4, 2008, at the utitection, Rambus elected to proceed to triall@npatent claims, each from
Farmwald/Horowitz family. On September 16, 2008mRas granted a covenant not to assert any claimatdnt infringement against
Manufacturers under U.S. Patent Nos. 6,493,78%a4@65,897, and each paryclaims relating to those patents were dismiss#dprejudice
On November 21, 2008, the court entered an orageifydhg certain aspects of its July 10, 2008, rolaionstruction order. On November
2008, the court granted Rambus’s motion for sumnjadgment of direct infringement with respect taiol 16 of Rambus’ U.S. Patel
No. 6,266,285 by the Manufactur DDR2, DDR3, gDDR2, GDDR3, GDDR4 memory chip pratki(except for Nanya’DDR3 memory ch
products). In the same order, the court deniedehminder of Rambus’s motion for summary judgmémniingement.

On January 19, 2009, Samsung filed a motion fornsary judgment on the ground that the Delaware Ostieuld be given preclusi
effect. Rambus filed an opposition brief to thistioo on January 26, 2009, and a hearing was helthaoary 30, 2009. On February 3, 2
the court entered a stay of this action pendinglogi®n of Rambus’ appeal of the Delaware Order.

On August 11, 2008, the court granted summary juegnn Rambus’ favor on Samsusgtlaims for aiding and abetting a breac
fiduciary duty, intentional interference with caadt, and certain aspects of Samssngifair competition claim. On September 16, 2Q0€
court entered a stipulation and order of dismissti prejudice of certain of Samsung’s claims aeéedses (including those based on Rambus
alleged JEDEC conduct) and Rambus’ defenses camdgpg to Samsung’claims. A bench trial on the remaining claims detenses that ¢
unique to Samsung (breach of license, breach ¢f afugood faith and fair dealing, and estoppel baze those claims), as well as Samsang’
claims and defenses related to its allegationsRiaatbus spoliated evidence, was held between Skbpte?@ and October 1, 2008. On April
2009, the court issued Findings of Fact and Cormhssof Law holding that: (1) the partie2000 SDR/DDR license agreement did not c
DDR2 and future generation products; (2) the lieed® not entitle Samsung to most favored licersmeefits in any renewal or subseqt
agreement; (3) Rambus did not fail to negotiateestension or renewal license in good faith, and Sarg would not have been entitlec
damages for any such failure; (4) Samssneguitable estoppel defense failed; (5) Rambuaches the license by not offering Samsung
benefit to which it was entitled under the liceif® the second quarter of 2005 only) of the royait the March 2005 settlement agreer
between Rambus and Infineon; (6) Rambus failed ravep that Samsung breached certain audit provisionthe license, and theref
Rambus’s termination of the license less than onatimbefore it was due to expire was improper; @)dRambuss actions did not cause
parties’ failure to reach agreement on an extensiaenewal of the license. No decision issuedngigg Samsung’s spoliation allegations.

On January 19, 2010, Rambus and Samsung entered Bettlement Agreement pursuant to which thégzahtave agreed that they \
release all claims against each other with resimeat! outstanding litigation between them and @arbther potential claims. The Settler
Agreement is described in further detail in ai 8iied on January 25, 2010. A stipulation and ordé dismissal with prejudice of clait
between Rambus and Samsung was entered on Fetidya&2910.

Federal Trade Commission Complaint

On June 19, 2002, the FTC filed a complaint agaRetibus. The FTC alleged that through Ramlaction and inaction at JEDE
Rambus violated Section 5 of the FTC Act in a wiagt tallowed Rambus to obtain monopoly power inorthat by acting with intent
monopolize it created a dangerous probability ohapwlization in —synchronous DRAM technology markets. The FTC aléegad the
Rambus’action and practices at JEDEC constituted unfaithots of competition in violation of Section 5 betFTC Act. As a remedy, t
FTC sought to enjoin Rambusght to enforce patents with priority dates prtorJune 1996 as against products made pursuargrtair
existing and future JEDEC standards.

On February 17, 2004, the FTC Chief Administratieev Judge issued his initial decision dismissing FTC’s complaint against Ramk
on multiple independent grounds (the “Initial Démig). The FTC’s Complaint Counsel appealed thisisien.

On August 2, 2006, the FTC released its July 3D620pinion and order reversing and vacating thigalrDecision and determining tt
Rambus violated Section 5 of the Federal Trade Cission Act. Following further briefing and oral argent on issues relating to remedy,
FTC released its opinion and order on remedy onugeh 5, 2007. The remedy order set the maximunaltpyate that Rambus could coll
on the manufacture, use or sale in the United Statecertain JEDE@ompliant parts after the effective date of the érd'he order als
mandated that Rambus offer a license for theseuptsdit rates no higher than the maximums set &yC, including a further cap on re
for the affected nomaemory products. The order further required Ramioutake certain steps to comply with the termshef brder an
applicable disclosure rules of any standard setinggnization of which it may become a member.
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The FTC'’s order explicitly did not set maximum mat@ other conditions with respect to Rambuyalty rates for DDR2 SDRAM, oth
post-DDR JEDEC standards, or for non-JEDEC-stanzeddechnologies such as those used in RDRAM oRXIRAM.

On March 16, 2007, the FTC issued an order grantirgart and denying in part Rambumsbtion for a stay of the remedy pending apj
The March 16, 2007 order permitted Rambus to aeqights to royalty payments for use of the patméehnologies affected by the Febrt
2 remedy order during the period of the stay inesscof the FT@mposed maximum royalty rates on SDRAM and DDR SDRproducts
provided that funds above the maximum allowed ra&esither placed into an escrow account to beildised, or payable pursuant a conting
contractual obligation, in accordance with thernitte decision of the court of appeals. In an opiiocompanying its order, the FTC clari
that it intended its remedy to be “forward-lookingfid “prospective only,and therefore unlikely to be construed to requiegnBus to refur
royalties already paid or to restrict Rambus frattecting royalties for the use of its technologiksing past periods.

On April 27, 2007, the FTC issued an order grantinpart and denying in part Rambysgtition for reconsideration of the remedy or
The FTC’s order and accompanying opinion on Rampestion for reconsideration clarified the remedyer in certain respects. For exam
(1) the FTC explicitly stated that the remedy ordigr not require Rambus to make refunds or proliilfiom collecting royalties in excess
maximum allowable royalties that accrue up to tfiective date of the remedy order; (2) the remertieo was modified to specifically pen
Rambus to seek damages in litigation up to threegithe specified maximum allowable royalty rateshe ground of willful infringement ai
any allowable attorneydees; and (3) under the remedy order, licensees wemitted to pay Rambus a flat fee in lieu ofning royalties
even if such an arrangement resulted in paymemtgeathhe FTC’s rate caps in certain circumstances.

Rambus appealed the FTC's liability and remedy erde the U. S. Court of Appeals for the Distri€¢t@olumbia (the “CADC”).Oral
argument was heard February 14, 2008. On ApriP2R8, the CADC issued an opinion which requiresattarcof the FTCS orders. The CAD
held that the FTC failed to demonstrate that Ramloosduct was exclusionary, and thus failed to emstahits allegation that Ramkt
unlawfully monopolized any relevant market. The G&B opinion set aside the FT€Cbrders and remanded the matter to the FTC fendi
proceedings consistent with the opinion. Regardireggchance of further proceedings on remand, thBC A&xpressed serious concerns a
the strength of the evidence relied on to suppamesof the FTC'’s crucial findings regarding theseof JEDECS patent disclosure polic
and Rambus’ alleged violation of those policies. Armust 26, 2008, the CADC denied the F§@etition to rehear the case en banc
October 16, 2008, the FTC issued an order expliaitithorizing Rambus to receive amounts above themum rates allowed by the FTC’
now-vacated order payable pursuant to any contingmntractual obligation.

On November 24, 2008, the FTC filed a petition segkeview of the CADC decision by the U. S. Supee@ourt. Rambus filed .
opposition to the FT@ petition on January 23, 2009, and the FTC fileddy on February 4, 2009. On February 23, 2008,United State
Supreme Court denied the FBEJetition. On May 12, 2009, the Commission issarddrder dismissing the complaint, finding thatter
litigation in this matter would not be in the pubinterest.

European Commission Competition Directorate-General

On or about April 22, 2003, Rambus was notified thg European Commission Competition Directoi@tseral (Directorate) (tl
“European Commission™hat it had received complaints from Infineon angnkt. Rambus answered the ensuing requests fornitor
prompted by those complaints on June 16, 2003. Rambtained a copy of Infine@complaint to the European Commission in late
2003, and on October 8, 2003, at the request oEtltepean Commission, filed its response. The EranpgCommission sent Rambus a ful
request for information on December 22, 2006, wiRembus answered on January 26, 2007. On Auga§i07,, Rambus received a stater
of objections from the European Commission. Théestant of objections alleges that through Ramipasticipation in the JEDEC standa
setting organization and subsequent conduct, Ramibleted European Union competition law. Rambledfia response to the statemer
objections on October 31, 2007, and a hearing wlsdn December 4 and 5, 2007.

On December 9, 2009, the European Commission aweduhat it has reached a final settlement with Resrio resolve the pending ci
Under the terms of the settlement, the Commissiadamo finding of liability, and no fine will be sesssed against Rambus. Rambus cor
to offer licenses with maximum royalty rates forteeén memory types and memory controllers on a &dsgoing basis (the “Commitmeint”
The Commitment is expressly made without any adonsby Rambus of the allegations asserted again$he Commitment also does
resolve any existing claims of infringement prioithe signing of any license with
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a prospective licensee, nor does it release orsexany of the prospective licensees from damagesyaity obligations through the date
signing a license. Rambus offers licenses with maxi royalty rates for fivgrear worldwide licenses of 1.5% for DDR2, DDR3, GR®an(
GDDR4 SDRAM memory types. Qualified licensees wiljoy a royalty holiday for SDR and DDR DRAM dew¢subject to compliance w
the terms of the license. In addition, Rambus efferenses with maximum royalty rates for fiyear worldwide licenses of 1.5% per unit
SDR memory controllers through April 2010, dropptogdl.0% thereafter, and royalty rates of 2.65%uyet for DDR, DDR2, DDR3, GDDF
and GDDR4 memory controllers through April 201Gertidropping to 2.0%. The Commitment to licensenhatabove rates remains valid fc
period of five years from December 9, 2009. All alty rates are applicable to future shipments arlg do not affect liability, if any, f
damages or royalties that accrued up to the timbeoficense grant.

Superior Court of California for the County of SaRrancisco

On May 5, 2004, Rambus filed a lawsuit against bligHynix, Infineon and Siemens in San Franciscpe@or Court (the San Francisc
court”) seeking damages for conspiring to fix psid€alifornia Bus. & Prof. Code 88 16720 seq.), conspiring to monopolize under
Cartwright Act (California Bus. & Prof. Code 88 IBYet seq.), intentional interference with prospective ecommdvantage, and unf
competition (California Bus. & Prof. Code 88 17280seq.). This lawsuit alleges that there were concerféoits beginning in the 1990s
deter innovation in the DRAM market and to boydetmbus and/or deter market acceptance of RanfRDRAM product. Subsequent
Infineon and Siemens were dismissed from this ads a result of a settlement with Infineon) ameé¢ Samsungelated entities were adc
as defendants.

A hearing on Rambus’ motion for summary judgmentlos grounds that Micron’s crogsemplaint is barred by the statute of limitati
was held on August 1, 2008. At the hearing, the Bancisco court granted Rambus’ motion as to Migdirst cause of action (alleg
violation of California’s Cartwright Act) and contied the motion as to Micram'second and third causes of action (alleged vawiaif unfail
business practices act and alleged intentionalference with prospective economic advantage). Wthér order has issued on Rambus’
motion.

On November 25, 2008, Micron, Samsung, and Hymédfeight motions for summary judgment on variotsugds. On January 26, 20
Rambus filed briefs in opposition to all eight noois. A hearing on these motions for summary juddmexs held on March 4-6, March 16~
and June 29, 2009. The court denied all eight meti©n June 17 and June 22, 2009, Micron, SamsumhHynix filed petitions requesti
that the court of appeal issue writs directingttied court to vacate two orders denying motionssfommary judgment and enter orders grai
the motions. In separate summary orders dated2fugnd August 13, 2009, the court of appeal detiiedwo petitions. On August 24, 20
Micron, Samsung, and Hynix filed a petition requesgtthat the California Supreme Court review thertof appealsdenial of one of the
petitions. On October 22, 2009, the California ®ape Court denied the petition.

On March 10, 2009, defendants filed motions reqngghat Rambustase be dismissed on the ground that the Delawater Ghould b
given preclusive effect. Rambus filed a brief oppgsthis request. The parties filed further briefs the preclusive effect, if any, of -
Delaware Order on April 3 and April 17, 2009. Ttetes submitted briefs on their allegations regey@lleged spoliation of evidence on A
20, 2009. A hearing on these issues was held oit 2prand June 1, 2009, at the conclusion of whiehcourt denied defendantsotion fol
issue preclusion and terminating sanctions. On 19n2009, Micron and Samsung filed petitions retjng that the court of appeal issue v
directing the trial court to vacate its order demydefendantsmotion for issue preclusion and terminating samsiand enter an order grant
the motion. Hynix filed a similar petition on Ju@8, 2009. On July 6, 2009, the court of appealetkail three of these petitions. On July
2009, Samsung and Micron filed petitions requestireg the California Supreme Court review the cofidppealsdenial of their petitions. C
September 9, 2009, the California Supreme Couriedethese petitions.

On January 19, 2010, Rambus and Samsung enteped Bettlement Agreement pursuant to which thegzasatgreed to release all cla
against each other with respect to all outstandiigation between them and certain other potentiaims. The Settlement Agreemen
described in further detail in ank8filed on January 25, 2010. A stipulation of dissal with prejudice of claims between Rambus amisBas
was filed on February 4, 2010.

Trial had been scheduled to begin on Janiiar®010. On January 13 and 21, 2010, a hearisgheta on Micrors emergency request

a twosmonth continuance. At the conclusion of the hearihg request for continuance was granted. Tristigeduled to commence on a da
be determined, no earlier than March 22, 2010.
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Stock Option Investigation Related Claims

On May 30, 2006, the Audit Committee commenced raermal investigation of the timing of past stocktion grants and relat
accounting issues.

On May 31, 2006, the first of three shareholdeivddive actions was filed in the U.S. District Cobtor the Northern District of Californ
against Rambus (as a nominal defendant) and cextmiant and former executives and board membérssd actions have been consolid
for all purposes under the captidn,re Rambus Inc. Derivative Litigatiohaster File No. C-06-3513F (N.D. Cal.), and Howard Chu ¢
Gaetano Ruggieri were appointed lead plaintiffse Tdonsolidated complaint, as amended, alleges twiok of certain federal and st
securities laws as well as other state law causastion. The complaint seeks disgorgement and deman an unspecified amount, unspec
equitable relief, and attorneys’ fees and costs.

On August 22, 2006, another shareholder derivatot®n was filed in Delaware Chancery Court agaitestnbus (as a nominal defend.
and certain current and former executives and bosuhbers Bell v. Tate et al, 2366N (Del. Chancery)). On May 16, 2008, this case
dismissed pursuant to a notice filed by the plinti

On August 30, 2007, another shareholder derivatotmn was filed in the U.S. District Court for tBeuthern District of New York agail
Rambus (as a nominal defendant) and PricewaterBaagpers LLP rancl v. PricewaterhouseCoopers LLP et,aNo. 07Civ. 7650 (GBD))
On November 21, 2007, the New York court granteide®raterhouseCoopers LL$motion to transfer the action to the Northerntiit of
California.

On October 18, 2006, the Board of Directors fornae8pecial Litigation Committee (the “SLCt) evaluate potential claims or ot
actions arising from the stock option granting \dtis. The Board of Directors appointed J. ThonBentley, Chairman of the Au
Committee, and Abraham Sofaer, a retired fededguand Chairman of the Legal Affairs Committeehbaf whom joined the Rambus Bo
of Directors in 2005, to comprise the SLC.

On August 24, 2007, the final written report segtforth the findings of the SLC was filed with theurt. As set forth in its report, the S
determined that all claims should be terminated diachissed against the named defendanis ne Rambus Inc. Derivative Litigatiomith the
exception of claims against named defendant Edelnarshoserved as Vice President, Human Resources frone®der 1996 until Decemt
1999, and then Senior Vice President, Administratiatil July 2004. The SLC entered into settlerrsgreements with certain former offic
of Rambus. The aggregate value of the settlemenambus exceeds $5.3 million in cash as well &stantial additional value to Raml
relating to the relinquishment of claims to over &illion stock options. On October 5, 2007, Ramfilesl a motion to terminate in accorda
with the SLC’s recommendations. Subsequently, thertigs settled In re Rambus Inc. Derivative Litigationand Franclv.
PricewaterhouseCoopers LLP et , No. 07Civ. 7650 (GBD). The settlement provided for a payiby Rambus of $2.0 million and dismi
with prejudice of all claims against all defendamigth the exception of claims against Ed Larsarthese actions. The $2.0 million was acc
for during the quarter ended June 30, 2008 witlsicrized litigation expenses and paid in January 2808nal approval hearing was held
January 16, 2009, and an order of final approva argered on January 20, 2009.

On July 17, 2006, the first of six class action daits was filed in the U.S. District Court for thorthern District of California agair
Rambus and certain current and former executivdsbaard members. These lawsuits were consolidatddruhe captiorin re Rambus Ini
Securities Litigation, C-06-43463F (N.D. Cal.). The settlement of this action wasliminarily approved by the court on March 5, 2(
Pursuant to the settlement agreement, Rambus @& #illion into a settlement fund on March 17,080 Some alleged class memi
requested exclusion from the settlement. A finahtsss hearing was held on May 14, 2008. That sdewethe court entered an order grar
final approval of the settlement agreement andredtpidgment dismissing with prejudice all claingmimst all defendants in the consolid:
class action litigation.

On March 1, 2007, a pro se lawsuit was filed in Nathern District of California by two alleged Rbos shareholders against Ram
certain current and former executives and board Ipeesy and PricewaterhouseCoopers LIKeley et al. v. Rambus, Inc. et &-07-012383F
(N.D. Cal.)). This action was consolidated withubstantially identical pro se lawsuit filed by amet purported Rambus shareholder again:
same parties. The consolidated complaint againsttRa alleges violations of federal and state sgeariaws, and state law claims for fri
and breach of fiduciary duty. Following severalmda of motions to dismiss, on April 17, 2008, tlveit dismissed all claims with prejud
except for plaintiffs’claims under sections 14(a) and 18(a) of the Séesiidand Exchange Act of 1934 as to which leavaenend was grante
On June 2, 2008, plaintiffs filed an amended coimpleontaining substantially the same allegatiosighee prior complaint although limited
claims under sections 14(a) and 18(a) of the Siesidnd Exchange Act of 1934. Rambmngition to dismiss the amended complaint was t
on September 12, 2008. On December 9, 2008, thet granted Rambughotion and entered judgment in favor of Rambusinkfts filed a
notice of appeal on
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December 15, 2008. Plaintifffiled their opening brief on April 13, 2009. Ramboigposed on May 29, 2009, and plaintiffs filed plyebriel
on June 12, 2009. No date has been set for orairaqt.

On September 11, 2008, the same pro se plainiiéd & separate lawsuit in Santa Clara County Soip&ourt against Rambus, cert
current and former executives and board membetsPaicewaternouseCoopers LLKélley et al. v. Rambus, Inc. et alCase No. 1-08-CV-
122444). The complaint alleges violations of cert@alifornia state securities statues as well asdrand negligent misrepresentation base
substantially the same underlying factual allegegioontained in the pro se lawsuit filed in fede@urt. On November 24, 2008, Rambus
a motion to dismiss or, in the alternative, stayg ttase in light of the firdiled federal action. On January 12, 2009, Ramidad & demurrer t
plaintiffs’ complaint on the ground that it was tet by the doctrine of claim preclusion. A heariolg Rambus’motions was held ¢
February 27, 2009. The court granted Rambusotion to stay the case pending the outcomeeoafipeal in the federal action and denies
remainder of the motions without prejudice.

On August 25, 2008, an amended complaint was fifgctertain individuals and entities in Santa Cl@aunty Superior Court agail
Rambus, certain current and former executives aatdomembers, and PricewaterhouseCoopers LE&tedle et al. v. Rambus Inc. et,aCas:
No. 1-08-CV-113682). The amended complaint alleges violationseotain California state securities statues a ase fraud and neglige
misrepresentation. On October 10, 2008, Rambud filedlemurrer to the amended complaint. A hearing keld on January 9, 2009.
January 12, 2009, the court sustained Rambesiurrer without prejudice. Plaintiffs filed a sadoamended complaint on February 13, 2
containing the same causes of action as the prewiomplaint. On March 17, 2009, Rambus filed a deendo the second amended compli
A hearing was held on May 22, 2009. On May 26, 2@08 court sustained in part and overruled in Banrnbuss demurrer. On June 5, 20
Rambus filed an answer denying plaintiffs’ remagnailegations. Discovery is ongoing.

NVIDIA Litigation
U.S District Court in the Northern District of C&drnia

On July 10, 2008, Rambus filed suit against NVIDGwrporation (“NVIDIA”) in the U.S. District Court for the Northern Distriof
California alleging that NVIDIAS products with memory controllers for SDR, DDR, R GDDR, and GDDRy (where DDRx and GDLC
includes at least DDR2, DDR3 and GDDR3) technole@idringe 17 patents. On September 16, 2008, Rargtanted a covenant not to as
any claim of patent infringement against NVIDIA @mndJ.S. Patent Nos. 6,493,789 and 6,496,897, aicaydl5 patents remain in suit.
December 30, 2008, the court granted NVIDIA’s miotio stay this case as to Rambus’ claims that NXIBIproducts infringe nine pate
that are also the subject of proceedings in fréhe International Trade Commission (describeaWwgl and denied NVIDIAS motion to sta
the remainder of Rambupatent infringement claims. Certain limited discgvis proceeding. A case management conferenaghisdsiled fc
March 12, 2010.

On July 11, 2008, one day after Rambus filed $Mt|DIA filed its own action against Rambus in theSJDistrict Court for the Midd
District of North Carolina alleging that Rambus cuitted antitrust violations of the Sherman Act; eoitted antitrust violations of Nor
Carolina law; and engaged in unfair and deceptieetizes in violation of North Carolina law. NVIDIAeeks injunctive relief, damages,
attorneys’ fees and costs. This case has beerfdreets and consolidated into Ramugatent infringement case. Rambus filed a motd
dismiss NVIDIA’s claims prior to transfer of thetain to California, and no decision has issuedated

International Trade Commission

On November 6, 2008, Rambus filed a complaint withU. S. International Trade Commission (the “IT@&questing the commencem
of an investigation pertaining to NVIDIA producfBhe complaint seeks an exclusion order barringrttportation, sale for importation, or s
after importation of products that infringe nineritaus patents from the Ware and Barth families aémsa. The accused products incl
NVIDIA products that incorporate DDR, DDR2, DDR3PDDR, GDDR, GDDR2, and GDDR3 memory controllers;luding graphic
processors, and media and communications procesgmescomplaint names NVIDIA as a proposed respondes well as companies wh
products incorporate accused NVIDIA products areiaported into the United States. Additional rexgents include: Asustek Computer
and Asus Computer International, BFG Technologiisstar Microtech and Biostar Microtech InternatibrCorp., Diablotek Inc., EVG
Corp., G.B.T. Inc. and Giga-Byte Technology Co.wh&dt-Packard, MSI Computer Corp. and Mictar International Co., Palit Multime:
Inc. and Palit Microsystems Ltd., Pine Technologidihgs, and Sparkle Computer Co.
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On December 4, 2008, the ITC instituted the ingaditbn. A hearing on claim construction was heldvarch 24, 2009, and a claim
construction order issued on June 22, 2009. On 3u2@09, Rambus moved to withdraw from the ingegton four of the asserted patents and
certain claims of a fifth asserted patent in otdesimplify the investigation, streamline the fifedaring, and conserve Commission resourc
final hearing before the administrative law judgasviheld October 13-20, 2009, and the parties stdirtiivo rounds of post-hearing briefs.

On January 22, 2010, the administrative law judgeied a final initial determination holding thaé timportation of the accused NVID
products violates section 337 of the Tariff Actl®30, as amended, 19 U.S.C. § 1337 because thé@ymfseventeen claims of three asst
Barth patents. The administrative law judge helt the accused NVIDIA products literally infring# asserted claims of each asserted E
and Ware patent, that they infringe three assectadns under the doctrine of equivalents, that sesients contribute to and ind
infringement of all asserted claims, and that tkeeded patents are not unenforceable due to un¢lands or equitable estoppel.
administrative law judge held that the assertediBpatents are not invalid for anticipation or @wsness and are not obvious for do
patenting. The administrative law judge furtherchiglat, while the accused products infringed e@iims of the two asserted Ware patents
that those patents are not unenforceable due tpiitedle conduct, no violation has occurred becalisesserted Ware patents are invalic
to anticipation and obviousness. The administralawe judge recommended that the ITC issue 1) atdidhiexclusion order prohibiting t
unlicensed importation of accused products by aspondent; and 2) a cease and desist order pingibidbmestic respondents from engay
in certain activities in the United States withpest to the accused products. On February 12, 28&0partiesfiled petitions asking the fi
Commission to review certain aspects of the finéldl determination. The final determination frahe ITC is due May 24, 2010.

Potential Future Litigation

In addition to the litigation described above, m#pants in the DRAM and controller markets congrtie adopt Rambus technologies
various products. Rambus has notified many of titesepanies of their use of Rambus technology andiraees to evaluate how to proceec
these matters. There can be no assurance thatngaoyng or future litigation will be successful. Rlams spends substantial company resol
defending its intellectual property in litigatiomhich may continue for the foreseeable future gitea multiple pending litigations. T
outcomes of these litigations — as well as anyyd#&laheir resolution — could affect Rambwility to license its intellectual property in
future.

The Company records a contingent liability whersiprobable that a loss has been incurred andniwiat is reasonably estimable
accordance with accounting for contingencies.

17. Fair Value of Financial Instruments

The fair value measurement statement defines flinevas the price that would be received from regllin asset or paid to transfe
liability in an orderly transaction between margatticipants at the measurement date. When detemgniair value, the Company considers
principal or most advantageous market in whichGoepany would transact, and the Company considesnaptions that market participe
would use when pricing the asset or liability, sashinherent risk, transfer restrictions, and akon-performance.

The Company’s financial instruments are measuretiranorded at fair value, except for cost methags$tments. The Company’s non-
financial assets, such as goodwill, intangible ssnd property, plant and equipment, are measatrér value when there is an indicato
impairment and recorded at fair value only whemnapairment charge is recognized.

Fair Value Hierarchy

The fair value measurement statement requiresodigi that establishes a framework for measuriirgvédue and expands disclos
about fair value measurements. The statement exjdiair value measurement be classified and disdlos one of the following thr
categories:

Level 1:Unadjusted quoted prices in active markets thatameessible at the measurement date for identicakstricted assets
liabilities.

The Company uses unadjusted quotes to determinealaie. The financial assets in Level 1 includensyomarket funds.
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Level 2Quoted prices in markets that are not active, puts which are observable, either directly or iedily, for substantially the ft
term of the asset or liability.

The Company uses observable pricing inputs inctutienchmark yields, reported trades, and brokdeédeaotes. The financial asset:
Level 2 include U.S. government bonds and notaparate notes, commercial paper and municipal bandsnotes.

Level 3:Prices or valuation techniques that require inpliéd are both significant to the fair value measwert and unobservable (i
supported by little or no market activity).

The financial assets in Level 3 include a cost étweent whose value is determined using inputsateboth unobservable and signific
to the fair value measurements.

The Company tests the pricing inputs by obtainiriggs from two different sources for the same sgcon a sample of its portfolio. T
Company has not adjusted the pricing inputs itdt#tained. The following table presents the finahicistruments that are carried at fair vi
and summarizes the valuation of our cash equivai@md marketable securities by the above pricimgldeas of December 31, 2009:

As of December 31, 200

Quoted
Market Significant
Prices in Other Significant
Active Observable  Unobservable
Markets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
(In thousands)
Cash equivalent $ 280,90¢ $ 280,90¢ $ — $ —
Marketable securitie 171,12( — 171,12( —
Total availabl-for-sale securitie $ 452,02¢ $ 280,90¢ $ 171,12 $ —

The Company made an investment of $2.0 million moa-marketable security of a private company dutire third quarter of 2009he
Company will monitor the investment for other-th@mporary impairment and record appropriate reduostin carrying value when necess
The Company evaluated the fair value of the investnin the normarketable security as of December 31, 2009 arefmi@ied that there we
no events that caused a decrease in its fair \elosv the carrying cost.

The following table presents the financial instrumsethat are measured and carried at cost on a&aaming basis as of December
2009:

As of December 31, 200

Quoted Impairment
market Significant Charges for
prices in other Significant the Year
active observable  unobservable Ended
Carrying markets inputs inputs December
(in thousands) Value (Level 1) (Level 2) (Level 3) 31, 2009
Investment in non-marketable security $ 2,000 $ — $ — $ 2,000 $ —

The following table presents the financial instrumsethat are not carried at fair value but whichuiee fair value disclosure as
December 31, 2009 and December 31, 2008:

As of December 31, 200 As of December 31, 200
Face Carrying Face Carrying
(in thousands) Value Value Fair Value Value Value Fair Value
Zero Coupon Convertible Senior Nor
due 201( $ 136,95( $ 136,03: $ 142,59¢ $ 136,95( $ 125,47: $ 125,49:
5% Convertible Senior Notes due 20: 172,50( 112,01: 261,16( — — —
Total Convertible notes $ 309,45( $ 248,04 $ 403,75¢ $ 136,95( $ 12547: $ 125,49:

The fair value of the convertible notes at eaclamhed sheet date is determined based on recentdgmatket prices for these notes.
discussed in Note 15, “Convertible Noteth& convertible notes are carried at face valug360.5 million, less any unamortized debt discc
The carrying value of other financial instrumeritgluding cash, accounts receivable, accounts payaid other payables, approximates
value due to their short maturitie
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The Company monitors its investments for other tteamporary losses by considering current factoxduding the economic environme
market conditions, operational performance andratpecific factors relating to the business undegythe investment, reductions in carry
values when necessary and the Compmayility and intent to hold the investment forezipd of time which may be sufficient for anticipe
recovery in the market. Any other than temporargsiés reported under “Interest and other incomé, imethe consolidated statement
operations. As of December 31, 2009 and Decemhe2@®18, the Company has not incurred any impairroest on its investments.

18. Acquisition

On December 14, 2009, the Company entered intosanéss combination with Global Lighting Technolagiénc., a Cayman Islar
corporation, and certain affiliated companies (thgg “GLT”"), pursuant to which the Company acquired from GLhitetogy and a portfol
of advanced lighting and optoelectronics patentsickv have applications, among other things, forscmomer electronic systems, automa
lighting systems and general lighting illuminatidor a total purchase price of $26.0 million in legshe “Asset Purchase”f.he Compan
incurred approximately $1.1 million in direct acsjtibn costs related to the business combinatioitimvere expensed as incurred for the
ended December 31, 2009. In connection with thestretion, certain employees of GLT also commenaogal@/ment with the Company.

The Asset Purchase Agreement includes customamggeptations, warranties and covenants. Subjeceti@in limitations, GLT h
agreed to indemnify the Company for breaches ofesgmtations, warranties and covenants and ottemifigal matters. An amount in c:
equal to $3.9 million was deducted from the totalghase price and deposited into escrow at thengpand will be available for a period
eighteen months to satisfy any amounts owed by @ltie Company.

In addition to the acquisition of the patent pditfand related know-how from GLT, Rambus signezbpyright coewnership agreeme
with GLT for the Optical Pattern Software includiedthe acquisition. The Company has granted a $iedrack to GLT for the newly acqui
patents and related intellectual property pursuard license agreement on a royalty free basid angiertain significant target amount
revenue has been surpassed by GLT, at which paimaréet level amount of royalty will be payable Gy T to the Company. The Compe
agreed to delay the exercise of intellectual prigpeghts with respect to certain parties for dtérperiod. The parties also entered into a re
referral services agreement, a transition senagesement and other customary agreements govetrértgansfer and control of the intellec
property and certain other matters. Other tharegpect of the transaction and related transactibasg is no material relationship betweer
Company, on the one hand, and GLT on the other.hand

The assets acquired under the GLT business continaill broaden the Company’solutions for computing and consumer electro
The Company has included in goodwill the valuentdmgible assets that are not separately identfiab of the acquisition date, including
assembled workforce, trademark and related refergalices agreement. Approximately $0.4 milliontbis goodwill is expected to
deductible for tax purposes.

The purchase price allocation for the assets aeduinder the GLT business combination is based amagemen$ estimate of the fe
value for purchase accounting purposes at the ofatcquisition. The total purchase price of $26.0liom was allocated to identifiak
intangible assets (primarily developed technoldogded on their estimated fair values. The Compamfopned a valuation of the net as
acquired as of December 14, 2009 (valuation date).excess of the purchase price over the fairevafinet assets acquired was $11.1 mil
which was recorded as goodwill. The purchase grara the business combination with GLT was allodas follows:

Total
(in
thousands)
Goodwill $ 11,10(
Acquired developed technology 14,90(
Total $ 26,00(

The consolidated financial statements include ferating results of this business from the datacgjuisition. The acquired assets dc
currently generate any revenue. Pro forma reséiidperations for this acquisition have not beerspnted because the effects of the acquit
were not material to the Company’s financial result
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19. Restructuring Costs

For the year ended December 31, 2009, the Compiahgad incur any costs associated with restructpantivities. For the year enc
December 31, 2008, the Company initiated a worldoeduction in certain areas of excess capacitg.CHsh severance, including continui
of certain employee benefits, totaled approxima$3ys million and non-cash employee severance pifcagmately $0.5 million of stockase:
compensation expense. The Company also leasedlity fac Mountain View, California, through Novembé&1, 2009, which the Compa
vacated during the fourth quarter of 2008 as altrefuthe restructuring measures. This facility weesng subleased at a rate equal to its
associated with the facility and, as a result, e@siructuring charge was recorded. The total retring charge for the year ended Decembe
2008 was approximately $4.2 million. The Companig @gproximately $3.5 million of severance and bigseluring 2008. The Company p
the remaining $0.1 million of severance and besefitring 2009.

The following table provides a summary of the nestinring activities for the period indicated:
Employee Employee

Termination/Severance Termination/Severance
And Related Benefits and Related Benefits

Cash Non-Cash Total
(In thousands)
Balance at December 31, 2C $ — $ — 3 —
Charges to operatiot 3,63¢ 547  4,18¢
Charges utilized/pai (3,489 (547) (4,03€)
Balance at December 31, 2C $ 14¢ $ — §  14¢
Charges utilized/paid (149) — (149)
Balance at December 31, 2C $ — $ — $ —

20. Subsequent Events

On January 19, 2010, the Company, Samsung andrcegtated entities of Samsung entered into a @atht Agreement (theSettlemer
Agreement”)to release all claims against each other with resfmeall outstanding litigation between them amwdtain other potential clain
Under the Settlement Agreement, Samsung has agpegay the Company $200.0 million in cash in twetaiments in the first quarter
2010, and the parties agreed to release all clagainst each other with respect to all outstanditigation between them and certain of
potential claims when the second of these instaitrpayments is received. Pursuant to the Settlerhgréement, the Company and Sam:s
entered into a Semiconductor Patent License Agratore January 19, 2010 (the “License Agreementfider which Samsung licenses fi
the Company noexclusive rights to certain Rambus patents anddgased to pay the Company cash amounts equal t® $2ilion pe
guarter, commencing in the first quarter of 201ihjsct to certain adjustments and conditions, dkrernext five years, as described in n
details below. In addition, as part of the Settlatm®greement, Samsung acquired approximately liiomshares of common stock of Ram
for $200.0 million in cash pursuant to the termsadtock Purchase Agreement dated January 19, (2840Stock Purchase Agreementsy,
described in more details below. Finally, pursuarnthe Settlement Agreement, the Company and Sagrsigned a notinding memorandu
of understanding relating to a new generation afhory technologies.

Under the License Agreement, the Company has giant&amsung and its subsidiaries (i) a pgdperpetual patent license for cer
identified Samsung DRAM products (these Samsung MRpkoducts generally include all existing DRAM prads aside from the Ramt
proprietary products) and (ii) a five-year term gudt license to all other semiconductor productshEkcense is a non-exclusive, non-
transferable, royaltypearing, worldwide patent license, without the tigghsublicense, solely under the applicable pat&ims of Rambus fi
such licensed products, to make (including haveahaase, sell, offer for sale and/or import suderdised products until the expiratior
termination of the license pursuant to the termthefLicense Agreement. The License Agreement regtihat Samsung pay the Company
payments over the next five years of (i) a fixedoant of $25.0 million each quarter during 2010 émel first two quarters of 2011, and
thereafter, $25.0 million adjusted up or down basadcertain levels of Samsung revenue for DRAM pmtsl licensed under the Licel
Agreement for each quarter after 2010 and subgeatrhinimum of $10.0 million and a maximum of $4blion for each quarter. In additic
additional payments or certain adjustments to gnaents by Samsung to the Company under the Lickgesement may be due for cert
acquisitions of businesses or assets by Samsuntying licensed products. The License Agreementthrdicenses granted thereunder me
terminated upon a material breach by a party dblilggations under the agreement, a bankruptcytewenlving a party or a change of con
of Samsung subject to certain conditions.
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Under the Stock Purchase Agreement, on Januar2Qi®, Samsung purchased from the Company 9.6 mili@res of common stock
the Company (the “Sharesr cash with certain restrictions and put rigiitse number of shares issued was based on a prichae equal
$20.885 (which was the average of the open ande di@sling price of Rambus common stock on The NAQDBIobal Select Market «
January 15, 2010, the last trading day prior tod&ie of the Stock Purchase Agreement). The Shepessent approximately 8.3% of the t
outstanding shares of Rambus common stock aftangyiffect to the issuance thereof. The issuandbeoBShares by the Company to Sam:
was made through a private transaction. The StockhRse Agreement provides Samsung atwne-put right, beginning 18 months after
date of the Stock Purchase Agreement and exteridid® months after the date of the Stock Purchageement, to elect to put back to
Company up to 4.8 million of the Shares at the inabissue price of $20.885 per share (for an agaee purchase price of up to $1(
million).

The Stock Purchase Agreement prohibits the transfahe Shares by Samsung for 18 months after Hie df the Stock Purche
Agreement, subject to certain exceptions. Afterirexipn of the transfer restriction period, the &toPurchase Agreement provides
Samsung may transfer a limited number of shares daily basis, provides Rambus with a right oftfoBer for proposed transfers above <
daily limits, and, if no sale occurs to Rambus urnithe right of first offer, allows Samsung to tréersthe Shares. Under the Stock Purc
Agreement, the Company has also agreed that aftdransfer restriction period, Samsung will haggain rights to register the Shares for
under the securities laws of the United Stategestito customary terms and conditions.

In addition, until 18 months after the date of B®ck Purchase Agreement, subject to customarypiros, Samsung is subject t
standstill agreement that prohibits Samsung fromprag other things, acquiring additional shares ommon stock of the Compal
commencing or endorsing any tender offer or exchaofter for shares of common stock of the Compayticipating in any solicitation
proxies with respect to voting any shares of comstogk of the Company, or announcing or submiting proposal or offer concerning
extraordinary transaction involving the CompanymSang is also subject to a voting agreement urfieerStock Purchase Agreement
provides that Samsung will vote its Shares in faxfaoutine proposals (related to election of dioes, certain compensation matters, autho
share capital increases and approval of the inadlpgnauditors) that are recommended by the BoarBidctors of the Company at ¢
stockholder meeting. In all other matters, thengtigreement contained in the Stock Purchase Agneeraquires that Samsung vote its St
in the same proportion as the votes that are gaall lother holders of shares of common stock ef@mpany. The voting agreement unde
Stock Purchase Agreement terminates (i) with reasfgeShares that Samsung transfers in accordartbetivd provisions of the Stock Purch
Agreement, (i) upon a change of control or banktypevent involving the Company or (iii) when Samguowns less than 3% of 1
outstanding shares of common stock of the Company.

On February 1, 2010, the Company paid upon matthéyremaining $137.0 million in face value of 2@10 Notes.

During the first quarter of 2010, the Company repased 1.2 million shares of Common Stock with ggregate value of $26.5 milli
pursuant to the stock repurchase plan authoriz€xttober 2001.

On February 25, 2010, the Board of Directors ofG@loenpany approved a new share repurchase progrdnoraing the repurchase of ug
an additional 12.5 million shares. Share repurchaseler the plan may be made through open markethleshed plan or privately negotia
transactions in accordance with all applicable g8es laws, rules, and regulations. There is npiration date applicable to the plan. The
stock repurchase program replaces the program @zelddn October 2001.
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RAMBUS INC .

CONSOLIDATED SUPPLEMENTARY FINANCIAL DATA
Quarterly Statements of Operations
(Unaudited)

Dec. 31, Sept. 30, June 30, March 31, Dec. 31, Sept. 30, June 30, March 31,
2009 2009 2009 2009 2008 2008 2008 2008

(In thousands, except for per share amounts

Revenue
Royalties $ 30,17 $ 26,89¢ $ 24,75¢ $ 26,16¢ $ 3573t $ 25,79¢ $ 32,28t $ 33,09
Contract revenu 641 97€ 2,22¢ 1,16¢ 1,87 3,63¢ 3,421 6,64¢
Total revenue 30,81¢ 27,87 26,98: 27,33¢ 37,61 29,42¢ 35,71t 39,73¢
Costs and expense
Cost of contract revent 1,391 1,85¢ 1,43¢ 2,18: 2,892 4,611 6,567 7,23
Research and developmt 16,97 16,72% 15,71 17,83% 17,17+ 17,51: 20,03t 21,50:
Marketing, general and

administrative 28,59¢ 29,88: 32,56: 37,15¢ 35,70( 31,28¢ 23,76¢ 33,32:

Costs (recoveries) (
restatement and related

legal activities 542 68 (429 (13,639 (302 392 2,26( 912
Restructuring cost — — — — 161 4,02¢ — —
Impairment of intangible

asset — — — — — 2,15¢ — —
Total costs and expenses

(1) 47,51: 48,53 49,28t 43,537 55,62¢ 59,98 52,63( 62,96¢
Operating los! (16,699 (20,66)) (22,307 (16,209 (18,019 (30,55¢) (16,919 (23,230)
Interest income and oth

income, ne 581 891 1,17: 1,44( 4,992 2,704 2,90¢ 4,59t
Interest expense (7,822) (7,647 (2,817 (2,670 (2,977 (3,002) (2,944 (2,88¢)
Interest and other income

(expense), net 7,241 (6,750 (1,644 (1,230 2,021 (29€) (36) 1,707
Loss before income tax (23,93)) (27,41)) (23,946 (17,439 (15,99)) (30,859 (16,959 (21,529
Provision for (benefi

from) income taxes (644) 85 25 (7) (49€) 92 121,36 (7,169
Net loss $ (23,299 % (27,490 % (2397) ¢ (17,426 % (15499 % (30,940 $ (138,31) $ (14,359

Net loss per sha— basic $ (0.22) $ (0.26) $ (0.29) $ (0.17) $ (0.15) $ (0.29) $ (1.32) $ (0.14)
Net loss per shai—

diluted $ (0.22) $ (0.26) $ (0.29) $ 0.179) $ (0.15) $ (0.29) $ (1.32) $ (0.1
Shares used in per share

calculations — basic 105,72 105,18: 104,67! 104,37¢ 103,91! 104,89 104,80: 104,68:
Shares used in per share

calculations — diluted 105,72 105,18: 104,67" 104,37¢ 103,91! 104,89 104,80: 104,68:

(1) Stocl-based compensation includec—

Cost of contract revent $ % $ 28: $ 23: $ 39C $ 58 $ 1321 $ 1368 $ @ 1,91¢
Research and developm¢  $ 2,42¢  $ 233 $ 2212 $ 2,74 $ 2,491 $ 3,32¢ $ 3,767 $ 3,90¢
Marketing, general an

administrative $ 504 $ 513¢ $ 540 $ 528 $ 559 $ 4371 $ 3821 $ 4,70i
Restructuring cost $ — 3 — 3 — 3 — 3 — 3 547 $ — 3 —
@)(2) Financial Statement Schedu

All schedules not listed above have been omittezhbge they are not applicable, not required, oirtfeemation required to be set fo
therein is included in the consolidated financtatesments or notes thereto.



@)(3) Exhibits

See Exhibit Index immediately following the sign&pages.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&6{d)e Securities Exchange Act of 1934, the regmdthas duly caused this report tc
signed on its behalf by the undersigned, therednlp authorized.

RAMBUS INC.
By: /s/ SATISH RISHI
Satish Rish

Senior Vice President, Finance and Chief Finar@féiter
Date: February 25, 2010
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pensthose signature appears below hereby constitutésappoints Sati
Rishi as his true and lawful agent, proxy and aggrinfact, with full power of substitution and resubstion, for him and in his name, ple
and stead, in any and all capacities, to (i) actsign, and file with the Securities and Exchangen@®ission any and all amendments to
Annual Report on Form 1KB; together with all schedules and exhibits therdt act on, sign, and file such certificatesstimments
agreements and other documents as may be necessappropriate in connection therewith, and (éil¢ any and all actions that may
necessary or appropriate to be done, as fully lontents and purposes as he might or could dpdrson, hereby approving, ratifying i
confirming all that such agent, proxy and attorimeyact or any of his substitutes may lawfully docause to be done by virtue thereof.

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on bet
of the registrant and in the capacities and orddtes indicated.

Signature Title Date
/s/ HAROLD HUGHES Chief Executive Officer, President and FebruaryZBL0
Harold Hughes Director (Principal Executive Office
Isl S\TISH RISHI Senior Vice President, Finance and Chief Febr@én2010
Satish Rishi Financial Officer (Principal Financial and

Accounting Officer)

/s/ BRUCE DUNLEVIE Chairman of the Board of Directors February 25,20

Bruce Dunlevie

/sl J. HOMAS BENTLEY Director February 25, 2010

J. Thomas Bentley

/sl SUNLIN CHou Director February 25, 201
Sunlin Chou
/sl P. MICHAEL FARMWALD Director February 25, 201

P. Michael Farmwald

/s]  RENELOPEHERSCHER Director February 25, 2010

Penelope Hersche

/sl Mark HoOROwITZ Director February 25, 2010

Mark Horowitz

/s/  DAvVID SHRIGLEY Director February 25, 2010

David Shrigley



/sl ABRAHAM D. SOFAER Director February 25, 2010

Abraham D. Sofaer

/sl ERIC STANG Director February 25, 201

Eric Stang
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3.1(2)
3.2(3)
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4.2.1(6)
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4.4(8)
4.5(1)
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10.4(10)*
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10.14(18)t
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24
31.1
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INDEX TO EXHIBITS

Description of Document
Underwriting Agreement, dated as of June 23, 2868ng Registrant and Credit Suisse Securities (U$&)and J.P.
Morgan Securities Inc
Asset Purchase Agreement, dated as of Decemb&0D®, by and among Registrant, Rambus Internatibtth] Rambu
Delaware LLC, Global Lighting Technologies, Incalil State OPTO Ltd. and Global Lighting Technokxsyilnc.
Amended and Restated Certificate of IncorporatioReygistrant filed May 29, 199°
Certificate of Amendment of Amended and Restatedifi@ate of Incorporation of Registrant filed Juhé, 2000
Amended and Restated Bylaws of Registrant, datacidber 13, 2007
Form of Registrar s Common Stock Certificat
Amended and Restated Preferred Stock Rights Agneerdated as of July 31, 2000, between RegistradtFdeet Nationi
Bank.
First Amendment to the Amended and Restated PesfeBtock Rights Agreement, dated as of April 23)30Metwee
Registrant and Equiserve Trust Company, N.A., asessor to Fleet National Bar
Indenture, between the Registrant and U.S. Banlohgt Association, dated as of February 1, 2008l(uling the form ¢
Zero Coupon Convertible Senior Note due Februa®010 therein)
Registration Rights Agreement, among the Registr@ntédit Suisse First Boston LLC and Deutsche BSekurities Inc
dated February 1, 200
Indenture between Rambus Inc. and U.S. Bank, Naltidssociation, dated as of June 29, 2009 (inclydive form of 59
Convertible Senior Note due 2014 there
Form of Indemnification Agreement entered into by Rewgist with each of its directors and executive @ffic
1997 Stock Plan (as amended and restated as df4A@007) and related forms of agreeme
1997 Employee Stock Purchase Plan and related fofmgreements
1999 Nonstatutory Stock Option Plan (as amendedestdted as of April 4, 2007) and related formagrfeement
2006 Equity Incentive Plan (as amended and resteted April 30, 2009)
Forms of agreements under the 2006 Equity Inceitiaa, as amende
2006 Employee Stock Purchase Plan (as amendectstaded as of February 21, 20C
Development Agreement, dated as of January 6, 2003and among Registrant, Sony Computer Entertaihrimec. an
Toshiba Corporatior
Redwood and Yellowstone Semiconductor Technologehse Agreement, dated as of January 6, 2003, éetRegistran
Sony Corporation and Sony Computer Entertainmeni
Office Lease, dated as of August 27, 1999, betviRmgistrant and Los Altc— EI Camino Associates, LL(
Settlement and License Agreement, dated as of MatcRB005, by and between Registrant and Infineszhmologies AG
Amendment No. 1 to Settlement and License Agreenuatied as of July 8, 2008, by and between Regisérad Qimond
AG.
Triple Net Space Lease, dated as of December 1@, 2y and between Registrant and MT SPE, L
Computation of ratio of earnings to fixed charg
Subsidiaries of Registrar
Consent of Independent Registered Public Accouriing.
Power of Attorney (included in signature pac
Certification of Principal Executive Officer, puemut to Rule 13-14(a) and Rule 1f-14(a) of the Securities Exchange Ac
1934, as amended, as adopted pursuant to Sectioof 30e Sarban-Oxley Act of 2002
Certification of Principal Financial Officer, pursat to Rule 13-14(a) and Rule 1:-14(a) of the Securities Exchange Ac
1934, as amended, as adopted pursuant to Sectioof 30e Sarban-Oxley Act of 2002
Certification of Principal Executive Officer, pummt to 18 U.S.C. Section 1350, as adopted pursiwaBection 906 of tt
Sarbane-Oxley Act of 2002
Certification of Principal Financial Officer, pumsat to 18 U.S.C. Section 1350, as adopted pursieaection 906 of tt
Sarbane-Oxley Act of 2002
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* Management contracts or compensation plans orgeraants in which directors or executive officems @ligible to participate
t Confidential treatment has been granted with raspeaertain portions of this exhibit. Omitted ports have been file
separately with the Securities and Exchange Conionis
(1) Incorporated by reference from the For-K filed on June 29, 200!
(2) Incorporated by reference from the Forn-K filed on December 15, 199
(3) Incorporated by reference from the Forn-Q filed on May 4, 2001
(4) Incorporated by reference from the Forn-Q filed on August 4, 200¢
(5) Incorporated by reference from the For-1/A (file no. 33-22885) filed on April 24, 1991
(6) Incorporated by reference from the For-A12G/A filed on August 3, 200(
(7) Incorporated by reference from the For-A12G/A filed on August 5, 200!
(8) Incorporated by reference from the For-3 filed on April 29, 2005
(9) Incorporated by reference from the For-1 (file no. 33:-22885) filed on March 6, 199
(20) Incorporated by reference from the Forn-K filed on September 14, 200
(12) Incorporated by reference from the For-8 filed on June 6, 1997 (file no. 3-28597).
(12) Incorporated by reference from the For-K filed on May 4, 2009
(13) Incorporated by reference from the For-K filed on May 16, 2006
(14) Incorporated by reference from the Forn-Q for the period ended June 30, 2006 filed on Septz 14, 2007
(15) Incorporated by reference from the Forn-Q filed on April 30, 2003
(16) Incorporated by reference from the Forn-K405 filed on December 23, 19¢

(17) Incorporated by reference from the FormQG@iled on April 29, 2005. Assigned to Qimonda irt@ber 2006 in connecti
with Infineor’s spir-off of Qimonda.

(18) Incorporated by reference from the Forn-Q filed on October 31, 200

(19) Incorporated by reference from the For-3 filed on June 22, 200
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ASSET PURCHASE AGREEMENT
by and among
RAMBUS INC.,

RAMBUS INTERNATIONAL LTD.,
RAMBUS DELAWARE LLC,
GLOBAL LIGHTING TECHNOLOGIES, INC.,
SOLID STATE OPTO LIMITED

and

GLOBAL LIGHTING TECHNOLOGIES, INC.

Dated as of December 14, 2009
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THIS ASSET PURCHASE AGREEMENT (theAgreement”) is made and entered into as of December 14, 20Gthdyamong, ¢
the one hand, Rambus Inc., a Delaware corporati@uyer Parent”), Rambus International Ltd., a Cayman Islandgoaation (“Buyer IP
"), Rambus Delaware LLC, a Delaware limited liatyilcorporation (“Buyer R&D ,” and together with Buyer Parent and Buyer IP, tBayer
Parties ,” and each a Buyer Party "), and, on the other hand, Global Lighting Teclugi¢s, Inc., a Cayman Islands corporatiorSéiler
Parent”), Solid State OPTO Limited, a British Virgin Isld business company $eller IP "), and Global Lighting Technologies, Inc., an C
corporation (“Seller R&D ,” and together with Seller Parent and Seller ti,‘tSeller Parties,” and each a Seller Party ).

RECITALS
A. Seller Parties currently are engagedhe Business in connection with the operatiorthefr backlighting and illuminatic
technology and manufacturing business.
B. Seller Parent owns, directly or indthg, all of the outstanding capital stock of Sellé and Seller R&D, and accordingly v

directly benefit from the transactions contemplgtadsuant to this Agreement.

C. Upon and subject to the terms and itimmd set forth herein, Seller Parties desiredibt® Buyer Parties, and Buyer Par
desire to purchase from Seller Parties, certaielleédtual property and other assets of the Selkmtid®, and enter into certain rele
transactions, through (i) a purchase of certaiallittual property and other assets from Sellean® Seller R&D and employment of cer!
employees of Seller R&D as specified in this Agreain(the “Asset Purchase’), (ii) the effectiveness of the licenses granted bieS¢o
Buyer IP hereunder, (iii) the effectiveness of likenses granted by Buyer IP to Seller Parent @nisto the License Agreement (collectiv
the “License”), (iv) the effectiveness of that certain Copyttigfo-Ownership Agreement entered into between BuyerrRPared Seller Pare
(the “Copyright Co-Ownership "), (v) the commencement of the provision of serviceSéler Parent and its Subsidiaries to Buyer Paec
its Subsidiaries, and by Buyer Parent and its Slidgrées to Seller Parent and its Subsidiaries, ymnsto the Transition Services Agreement
“ Transition Services”), and (vi) the commencement of the provision of mefieservices by Buyer Parent to Seller Parent @unisto thi
Referral Agreement (the Referral Services,” and together with the Asset Purchase, Licensapy@ight CoOwnership and Transitic
Services, the Acquisition Transactions”).

D. In connection with the Acquisition Tisactions, Seller Parties, on the one hand, an@BRarties, on the other hand, de
to make certain representations, warranties, cousrend other agreements, and a portion of theidenaion otherwise payable by the Bt
Parties in connection with the Asset Purchase $igatleposited by the Buyer Parties into an escameumnt as security for the indemnificat
obligations set forth in this Agreement.

E. Concurrently with the execution andiviey of this Agreement, as a material inducemenBuyer Parties to enter into t
Agreement, Jeff Parker is entering into an offétetefor atwill employment with Buyer R&D and Chris Pickettéstering into an offer lett
for at-will employment with Buyer Parent, each ubstantially the forms attached hereto as




Exhibit A (the “ Parker Employment Agreement”) and Exhibit B (the “ Pickett Employment Agreement”), setting forth the princip
terms and conditions of their employment.

NOW, THEREFORE, in consideration of the mutual agnents, covenants and other promises set forthinhéine mutual benefits
be gained by the performance thereof, and for otferd and valuable consideration, the receipt arfficency of which are herel
acknowledged and accepted, the parties hereby agrieélows:

ARTICLE |

THE ACQUISITION TRANSACTIONS
11 Certain Definitions
For all purposes of this Agreement, the followiegns shall have the following respective meanings:

“ Affiliate " means, with respect to any Person, any other Peafisectly or indirectly controlling, controlled byyr unde
common control with such Person. As used in teiinition, the term “control” (including the ternfisontrolling,” “controlled by” and tinde
common control with”means possession, directly or indirectly, of thev@oto direct or cause the direction of the manageror policies of
Person, whether through ownership of voting seiestiby contract or otherwise.

“ Assumed Contracts’ means those agreements between Seller Partiea il Person listed ddchedule 1.3(bhereto o
that become Assumed Contracts following the Clogate in accordance with the provisions of this é@nent.

“ Business’ means the research and development, prototypindketirag, manufacturing of, and the licensing anlivéey of
intellectual property relating to, backlighting aiflthmination technologies tailored to the requiemts of a wide range of formats
applications, including but not limited to, consumgectronic systems, automotive lighting systenmsl general lighting illuminatic
applications in each case as such activities asepitly conducted by Seller Parties.

“ Business Day(s)’ means each day that is not a Saturday, Sunday lmlajricon which banking institutions located
California are authorized or obligated by law oeextive order to close.

“ Business Source Cod& means, any software Source Code owned by Sellée®ar embodied, incorporated or used ir
Business that is Transferred IP.

“ Code” means the U.S. Internal Revenue Code of 1986 reended.

“ Environmental Laws " means any and all laws which prohibit, regulatecontrol any Hazardous Material or
Hazardous Material Activity, including without




limitation, the Comprehensive Environmental Respo@mpensation, and Liability Act of 1980, the ®ese Recovery and Conservation
of 1976, the Federal Water Pollution Control Atk Clean Air Act, the Hazardous Materials Transgtarh Act, the Clean Water Act and
Occupational Safety and Health Act.

“ Excluded Assets’ means all assets owned by Sellers that are nathBeed Assets.

“ Governmental or Regulatory Body” means any court, tribunal, arbitrator or any goweent or quasgovernmental enti
or municipality or political or other subdivisiohdreof, whether federal, state, city, county, lpgabvincial, foreign or multinational, or a
agency, department, board, authority, bureau, branommission, official or instrumentality of any the foregoing, including witho
limitation, the United States Patent and Traden@fflce (the “PTO ") or equivalent authority anywhere in the world.

“ Hazardous Material " means any material, chemical, emission or substtiratehas been designated by any Governnr
or Regulatory Body to be radioactive, toxic, hapaig] a pollutant, biohazardous, a medical wastett@rwise a danger to health, reproduc
or the environment.

“ Hazardous Materials Activities ” mean the transportation, transfer, recycling, gferause, treatment, manufact
labeling, removal, remediation, release, exposti@hers to, sale, or distribution of any HazardMegerial or any product or waste contair
a Hazardous Material, or product manufactured Witone depleting substances, including, withoutthtion, any required payment of we
fees or charges (including so-called e-waste feed)compliance with any recycling, product takekbacproduct content requirements.

“ Intellectual Property " means, collectively, Technology and IntellectBabperty Rights.

“ Intellectual Property Rights ” mean any or all common law or statutory rights my af the following: (i) patents a
applications and registrations therefor, certifisabf invention, utility designs and all reissudsjsions, renewals, extensions, provisior
substitutions, continuations and continuationsantghereof and foreign counterparts theretdétents”); (ii) copyrights (whether or n
registered), copyrights registrations and applicetitherefor, and all other rights correspondirgydto in any works of authorship (includ
software and firmware) throughout the world inchglimoral and economic rights of authors and inusntbowever denominated ¢
regardless of medium of fixation or means of exgims (“ Copyrights ); (iii) rights in industrial designs and any regisiwas and applicatiol
therefor; (iv) mask work rights and registrationsdaapplications for registration or renewal; (vade names, logos, trade dress, slol
common law trademarks and service marks, tradermadkservice mark registrations and applicationsetoe and all goodwill associat
therewith (“Trademarks ); (vi) trade secrets (including those trade secrefisett in the Uniform Trade Secrets Act and underespondin
foreign statutory and common law), business, texdinand know-how information, show-how informatiompnpublic information, an
confidential information and rights to limit theausr disclosure thereof by any Person




including databases and data collections and glitsi therein (“Trade Secrets”); and (vii) any similar or equivalent rights to anfy the
foregoing (as applicable) whether now known or aftez recognized in any jurisdiction worldwide, sinig out of, or associated with
foregoing.

“ Interested Party ” means any officer, director or member of any Selledl any ancestor, sibling, descendant or spot
any of such Persons, or any trust, partnershipigozation in which any of such Persons has ohlaasan interest.

“ Inventions ” means any and all inventions, discoveries and aisces that (i) underlie, are described in, areeay b
and/or are included in any claim of the TransferRadents, (ii) are subject matter capable of beétlyiced to a patent claim in a reissu
reexamination proceedings brought on any of theSfeared Patents, and/or (iii) could have beeruietl as a claim in any of the Transfe
Patents.

“ Knowledge " means the actual Knowledge after reasonable mgapfi the following individuals: Mangshiang Lee, Mik
Mayer, Jeff Parker, Eddy Petric, Chris Pickett &udt Starkey.

“ Law ” means any law, statute, rule, regulation, ordinadicective, decree, codes, awards, Orders, aret ptionounceme
having the effect of law of any country or statepbany Governmental or Regulatory Body.

“ Liability(ies) " means any direct or indirect liability, indebtedseguaranty, claim, loss, damage, deficiency, assest
obligation or responsibility, fixed or unfixed, cite or inchoate, liquidated or unliquidated, sedweunsecured, accrued, absolute, knov
unknown, contingent or otherwise.

“ Licensed Intellectual Property Rights” means all Intellectual Property Rights (other thaademarks) owned, controll¢
held in the name of, or sublicensable by any Setlenediately after Closing.

“ Lien ” means any mortgage, lien, pledge, hypothecaticergeh preference, security interest, attachmeaitn¢licontractu:
restriction, including transfer restrictions, paoall, right of first refusal, easement, servitudght-of-way, option, warrant, conditional sale
installment contract or encumbrance of any kind ang financing lease involving substantially thensaeffect (including, with regard to ¢
shares, any Liens that the issuer of such sharghme on such shares).

“ Made Available " means that Seller Parties have posted such matéoighe virtual data room managed by Seller Fs
and accessible to Buyer Parties and their repratiess.

“ Material Adverse Effect” means any change, event, circumstance, conditi@ffect that, individually or in the aggreg
with all other changes, events, circumstances, itiond or effects, is or could reasonably be expeédb be materially adverse to (i)
Purchased Assets or (ii) the ability of Seller Rarto perform their obligations under this




Agreement and the Related Agreements or to constentin@ Acquisition Transactiongrovided, howevey that none of the following shall
deemed to constitute, and none of the followinglldba taken into account in determining whetherr¢hbas been, or would reasonably
expected to be, a Material Adverse Effect: (i) demin general economic conditions in the UniteateSt or any other country or region in
work, or changes in conditions in the global ecopagenerally, or in conditions in the backlightingdaillumination technology indust
generally; (ii) changes in conditions in the finehenarkets, credit markets or capital marketshim Wnited States or any other country or re
in the world; (iii) changes in political conditiors the United States or any other country or regiothe world; (iv) acts of war, sabotage
terrorism (including any escalation or general waisg of any such acts of war, sabotage or temjria the United States or any other cou
or region in the world; (v) earthquakes, hurricantssinamis, tornadoes, floods, mudslides, wildsfiog other natural disasters, wea
conditions and other force majeure events; andchanges in law or other legal or regulatory cdodg (or the interpretation thereof).

“ Object Code” shall mean computer software, substantially orrelgtiin binary form, which is intended to be difg
executable by a computer after suitable processinginking but without the intervening steps ofrgalation or assembly.

“ Open Source Materials” means software or other material that is distielduas “free software,” “open source softwaoe”
under a similar licensing or distribution modeldfinding but not limited to the GNU General Publicénse (GPL), GNU Lesser General PL
License (LGPL), Mozilla Public License (MPL), BSizénses, the Artistic License, the Netscape Puhbdense, the Sun Community Sou
License (SCSL) the Sun Industry Standards Lice8t8L() and the Apache License).

“ Optical Pattern Software” means all Software (excluding any commercially e, off the shelf, Third Party Softwa
owned, or held in the name of or used by, SelleanB/or Seller RD for the design and further mactwf@ of a predetermined patterr
elements or deformities to cause light to be enhiftem a light emitting panel assembly incorporgtat least one optically conductive w
guide or an optically conductive wave guide bylitsghere such optically conductive wave guide haeast (i) a greater cross sectional w
than thickness, and (ii) a predetermined patterlerents or deformities configured to cause lighie emitted.

“ Order " means any writ, judgment, decree, award, rulingniction or similar order of any Governmental orgRkatory
Body, in each case whether preliminary or final.

“ Ordinary Course of Business’ or “ Ordinary Course ” or any similar phrase means the ordinary courdmusiness of tf
Business, consistent with Seller Parties’ pasttmes for the Business.

“ Person” means any individual, corporation, partnership,itiieh liability company, firm, joint venture, assation
company, trust, unincorporated organization, Gowvenmtal or Regulatory Body or other entity.




“ Registered Intellectual Property Rights” means Intellectual Property Rights that have beegistered, applied for, file
certified or otherwise perfected, issued, or reedrdith or by any Governmental or Regulatory Body.

“ Related Agreements” means the Parker Employment Agreement, the Pidketployment Agreement, the Licel
Agreement, the Copyright Co-Ownership Agreemem,Ttransition Services Agreement, the Referral Agyexa and the Bill of Sale.

“ Seller(s) " means Seller Parent, and/or its Subsidiaries (@ety Seller IP and Seller R&D) and/or their respes
Affiliates.

“ Seller Intellectual Property ” means any and all Intellectual Property that is edvhy, held in the name of, or license
any Seller that is used in, held for, relating necessary for, otherwise benefiting, or would bieinged by the operation of, the Busint
including but not limited to, all Intellectual Preyy listed or described ddchedule | and Schedule Il

“ Shrink-Wrap Agreements ” means generally commercially available licensesGbject Code (other than developn
tools and development environments) where suchdDkjede is available for a cost of not more tha8.l$5,000 for a perpetual license fi
single user or work station (or $50,000 in the aggte for all users and work stations).

“ Software” means any and all computer software and code,dimguassemblers, applets, compilers, Source Cobgec!
Code, data (including image and sound data), desigis, and user interfaces, in any form or fornmatwever fixed. “Software$pecifically
includes Source Code listings and documentation.

“ Source Code” means computer software and code, in form othar @hject Code form, including related program
comments and annotations, help text, data andstiatetures, instructions and procedural, obfganted and other code, which may be pri
out or displayed in human readable form.

“ Subsidiary ” means, with respect to any Person, any other Pengwther or not existing on the date hereof, inctisuct
first Person, directly or indirectly, beneficialbyns at least fifty percent (50%) of either the igginterest, or voting power of or in such ot
Person.

“ Technology” means any or all of the following instantiationseanbodiments of the following in any form and emieddr
any media: (i) works of authorship including comgruprograms, Source Code, and Object Code, whethbpdied in Software, firmware
otherwise, architecture, documentation, desighes,frecords and data, (ii) inventions (whethenatr patentable), discoveries, improveme
invention disclosures, inventor notebooks, recomdsearch and documentation related to inventidiiproprietary and confidenti
information, trade secrets, shdww and know how, (iv) databases, data compilatéorscollections, (v) technical data, customes lisupplie
lists, component lists, manufacturing process arcedures descriptions, manuals, schedules, ppsstymethods and processes, anc
technology, hardware, tools, manufacturing equiggmaolds, casts, masters, templates, or machinery.




“ Transferred IP ” means any and all Transferred Patents and Traesf&now-How.

“ Transferred Know-How " means any and all Technology listed or describe&chedule 11, and any and all Intellectt
Property Rights (other than Patents) owned byetd in the name of, Seller IP and/or Seller R&Doasated or embodied therein.

“ Transferred Patents” means those Patents and Patent applicationd listdescribed o8chedule I.
1.2 Additional Defined Terms

The following capitalized terms shall have the exdjwve meanings set forth in the respective Sestiminthis Agreement set fo
opposite each such respective term below:

Index of Terms Section
Acquisition Transaction Recitals
Agreemen Preamble
Allocation 1.7
Asset Purchas Recitals
Assignment Instrumen 5.2())
Assumed Liabilities 1.4(a)
Background Licens 4.6
Basket Amoun 6.3(b)
Books and Recorc 1.3(c)
Business Authorizatior 2.13
Buyer IP Preamble
Buyer Paren Preamble
Buyer Parties Preamble
Buyer R&D Preamble
Buyer Secretary Certifica 5.3(e)
Capital Stock 4.7
Change of Contrc 4.7
Charter Document 2.1
Closing 15
Closing Date 15
COBRA 2.17(a)
Confidentiality Agreemer 4.2
Conflict 25
Consultant Proprietary Information Agreem 2.10(x)
Contract(s, 25
Copyright C-Ownershig Recitals
Copyright C-Ownership Agreemet 5.2(d)
Copyrights 11




Index of Terms Section
Counse 4.1(b)
Disclosure Schedul Article Il
DOL 2.17(a)
Employee Agreemer 2.17(a)
Employee Proprietary Information Agreem: 2.10(x)
ERISA 2.17(a)
ERISA Affiliate 2.17(a)
Escrow Agreemer 6.4(a)
Escrow Amoun 6.4(a)
Escrow Func 6.4(a)
Escrow Perioc 6.4(b)
Exercise Notice 4.7
Exercise Perio 4.7
FMLA 2.17(a)
HIPAA 2.17(a)
Inbounc-Licenses 2.10(0)
Indemnified Partie 6.2(a)
Intercompan-Licenses 2.10(0)
International Employee Ple 2.17(a)
IP Contract: 2.10(p)
IRS 2.17(a)
Lease Agreemen 2.9(a)
Leased Real Proper 2.9(a)
License Recitals
License Agreemer 5.2(c)
Loss(es, 6.2(a)
NDAs 2.10(0)
Non-Paying Party 4.5(b)(iii)
Offered Asset: 4.7
Officer's Certificate 6.4(a)
Outbount-Licenses 2.10(0)
Parker Employment Agreeme Recitals
Patents 1.1
Paying Party 4.5(b)(iii)
PBGC 2.17(a)
Pension Plai 2.17(a)
Pickett Employment Agreeme Recitals
PTO 11
Purchase Pric 1.6(a)
Purchased Asse 1.3

Referral Agreemer

5.2(f)




Index of Terms

Section

Referral Service Recitals
Retained Liabilities 1.4(b)
Returns 2.7(b)()
Right of First Refuss 4.7
Rohm & Haas Amendme! 5.2(i)
Seller Employee Pla 2.17(a)
Seller IP Preamble
Seller Paren Preamble
Seller Partie Preamble
Seller R&D Preamble
Seller Secretary Certifica 5.2(h)
Straddle Period Ta 4.5(b)(iii)
Survival Date 6.1
Tax(es) 2.7(a)
Third Party Clairr 6.4(c)
Third Party Expense 4.3
Trade Secret 11
Trademarks 11
Transfer Notice 4.7
Transfer Taxe 4.5(a)
Transferred Employee 1.4(c)
Transition Service Recitals
Transition Services Agreeme 5.2(e)
Voting Stock 4.7

1.3 Purchase and Sale of Assets

Subject to the terms and conditions set forth ia Agreement, at the Closing, Seller Parties hewdrge to irrevocably sell, conv
transfer and assign to Buyer Parties, free and ofeall Liens, and Buyer Parties hereby agreeueipase from Seller Parties all right, title
interest in and to the following assets:

(@) the Transferred IP and all rightssiee or recover and claim damages and costs for pestent and futu
infringement or misappropriation of any of the #nef;

(b) all rights of Seller Parties undez thssumed Contracts, if any;

(c) all materials, papers, records, reseand documentation (in paper or electronic faynba the extent primari

relating to Transferred Know-How, including copiefsall competitive analysis documents, public mérig documents, published and non-
published technical papers, research and develdpsugplier lists with contact information for resela and development prototying,
prototyping documents (collectively Books and Records);

(d) all other goodwill related to the Pluased Assets; and

(e) all rights, claims and privileges tp@ring to, arising out of, or associated with, #ssets described Bections 1.3
(a) through1.3(d) above, including, without limitation, the right file, prosecute and maintain the Transferred IB,rtght to collect royaltie
or other payments, and the right to initiate cawsfesction for injunctive relief and other remedisany kind for all past, present and fui
infringement of such Intellectual Property Rights.




All of the assets referred to 8ections 1.3(ajhroughl.3(e), inclusive, are collectively referred to hereintlas “ Purchased Assets’
Without limiting the generality of thiSection 1.3, the Purchased Assets shall not include the Erdutksets.
14 Assumption of Certain Liabilities; Transferred Empjees.

(@) Buyer Parties shall not assume arabilities of Seller Parties except for those Liaigis which Buyer Parti
expressly assume pursuant to tBisction 1.4(a). On the terms and subject to the conditions f Agreement, Buyer Parties shall, on
Closing Date, assume the Liabilities of SellersoAghe Closing Date, whether accrued or arisingoteefor after the Closing, listed
Schedule 1.4(ajereto (the ‘Assumed Liabilities”).

(b) Seller Parties shall retain and beaasible for paying, performing and discharging wiizie, and Buyer Part
shall not assume or have any responsibility fdrl_@bilities of Seller Parties other than, as lo¢ tClosing Date, the Assumed Liabilities (the “
Retained Liabilities ”). Without limiting the generality of the foregoindiet Retained Liabilities shall include all of thdldaving Liabilities
(other than the Assumed Liabilities): (i) any Liltgiarising from or related to the operations &fll€r Parties, whenever arising or incurrec
the ownership of the Purchased Assets by SellgieBahrough the Closing Date; (ii) all implied explicit warranty or support obligations w
respect to the Purchased Assets entered intotpribe Closing Date by Seller Parties; (iii) anwphilities related to Seller Partiesmployees ¢
employment matters; (iv) claims for death, persongiry, property damage or consequential, punjtiveother damages relating to or ari
out of any business conducted by Seller Partigghés violation or alleged violation of any Law Bgller Parties, including but not limited
laws relating to civil rights, health, safety, lapdiscrimination, export controls, and protectminthe environment; (vi) claims of creditors
Seller Parties; (vii) claims relating to the displogr arrangement for disposal by Seller Partiesnyfhazardous substance at any site, locat
facility (whether or not owned or leased by Selanrties); (viii) any obligation of Seller Parties indemnify any Person; (ix) any Taxes
Seller Parties for any taxable period, including #ability for Taxes arising from or attributabte the operation of the Business or us
ownership of the Purchased Assets for all taxabtegs (or portions thereof) ending on or priottte Closing Date, and including any Tran
Taxes and Straddle Period Taxes allocable to SeHeties pursuant to this Agreement; and (x) aalyility or obligation of Seller Parties -
costs and expenses incurred in connection withAgreement, and the transactions contemplated peneth thereby.

(c) Prior to the Closing, those employeéSeller R&D listed inSection 2.17(b)(i)of the Disclosure Schedule (the “
Transferred Employees”) will have entered into offer letters for atill employment with Buyer Parent or an Affiliatd Buyer Parent, sut
employment to be conditioned upon the Closing. éuyarties shall be solely responsible for the etec of employment agreements v
such Transferred Employees and none of the Se#lgieB shall be liable in case any Transferred Byg# does not accept employmer
Buyer Parent or any of its Affiliates. Such emptmnt will (i) be in compliance with any standarchtan resources policies and procedurt
Buyer Parties, including requirements for
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proof evidencing a legal right to work in the U&hd the execution of Buyer Parenstandard form of employee proprietary informe
agreement, (ii) have terms, including the positaomd responsibilities of such Transferred Employsedatermined by Buyer Parties
consultation with Seller R&D, and (iii) supersedws grior employment agreements and other arrangenvdth such Transferred Employet
effect prior to the date thereof with any Sellers.

(d) Prior to the Closing, each TransférEemployee will have entered into a resignation agldase letter with tl
applicable Seller Party satisfactory to such Séflaty, which shall provide, inter alia, that stalnsferred Employee shall release and foi
discharge such Seller Party and its Affiliates frany and all claims arising out of or in connectigith his/her employment with such Se
Party prior to the Closing Date and/or terminatioihemployment with such Seller Party at the Closbate, whether by contract
otherwise. Seller Parties shall be solely respgdador the execution of the resignation and reddatters with such Transferred Employees.

(e) On and after the Closing Date, Buyarent and its Affiliates shall bear the sole resjlality for instructing an
supervising the Transferred Employees and shale#feer pay, perform, discharge or otherwise satifligations for the employment of st
Transferred Employees. The Liabilities of the Bfenred Employees shall be assumed by Buyer Paretior its Affiliates commencing frc
the Closing.

15 The Closing

The closing of the Asset Purchase (th€lésing ") will take place, subject to the satisfaction orweaiof the conditions set forth
Article V hereof, on the date hereof simultaneous with theyento this Agreement, at the offices of WilsowrrSini Goodrich & Rosa
Professional Corporation, 650 Page Mill Road, Pdlto, CA 94304. The date upon which the Closingually occurs shall be referred
herein as the Closing Date.” The Closing will be effective as of 12:01 a.@leveland time on the Closing Date.

1.6 Payment of Purchase Price; Instruments of Sale

(@) The purchase price for the Asset Rase (the ‘Purchase Price”) is $26,000,000 in cash. An amount equi
$22,100,000 of the Purchase Price shall be patdsh by Buyer Parties by wire transfer of immedyaawailable funds at the Closingto a b
account designated in writing by Seller Partiekast two (2) Business Days prior to the ClosingeDand an amount equal to $3,900,0C
the Purchase Price shall be paid into escrow toelek pursuant to the escrow arrangements cont&@in®ection 6.4.

(b) At the Closing, Buyer Parties shakteute and deliver to Seller Parties:

(i)  the Purchase Price in the amount of $22,0@0 pursuant t8ection 1.6(ajabove;
(i) the Related Agreements to which Buyertidarare a party;

(i) an executed copy of the Escrow Agreement]
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(iv) such other instruments, documents andfasates referred to iArticle V .
(c) At the Closing, the applicable SeRarties shall execute and deliver to Buyer Parties

0] all of the Purchased Assetsiorthe case of the Transferred IP or other intaegassets, su
instruments as are necessary or desirable to dodand to transfer title to such assets from S&#aties to Buyer Parties;

(i) (A) a duly executed bill of Isafor the Purchased Assets substantially in thren fof Exhibit C
hereto; (B) assignments of the Transferred IP im®acceptable to Buyer Parties and otherwiseldeaifar filing in all relevant jurisdiction
including copyright, patent and trademark regigtreg and assignments, including the assignmenTifansferred Patents substantially in
form of Exhibit -1 hereto and all Copyrights in the Transferred IPssatttially in the form oExhibit I-2 hereto; (C) such other good :
sufficient instruments of conveyance, assignmemt @ansfer, in form and substance reasonably aabkpto Buyer Parties, as shall
effective to vest in Buyer Parties good and vatld tn and to the Purchased Assets; and (D) aowgrd copy of the Escrow Agreement;

(iii) (A) all of the Assumed Contta and (B) for each such Assumed Contract, tee#tent require
by its terms, a written agreement in a form satisfiey to Buyer Parties, signed by the party oripar{in addition to any Seller Parties) to <
Assumed Contract pursuant to which such party digsathereto: (1) consent to the transfer andjassént of such Assumed Contract to Bl
Parties and (2) confirm that Buyer Parties will &@all rights that Sellers had under such Assumetr&ct prior to the Closing and that ther
no breach or default under such Assumed Contract;

(iv) any other Related Agreementsvhich Seller Parties are a party;

v) evidence of release of alligeon the Purchased Assets;

(vi) evidence of termination of aireements listed ddchedule 5.2(b) and

(vii) such other instruments, docutseand certificates referred toAmticle V .
1.7 Allocation of Purchase Price

Buyer Parties shall, within thirty (30) days aftkee Closing Date, deliver to Seller Parties ancalfmn of the Purchase Price among
Purchased Assets in accordance with Section 106Beo€ode and the Regulations promulgated thereuftite “ Allocation ”). Within ter
(10) days after receipt of the Allocation, Sellarties shall either (a) accept the Allocation, inieth case the Allocation shall be conclusive
binding upon Buyer Parties and
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Seller Parties for all purposes, and the partieseathat all returns and reports (including IRSnF8594) and all financial statements sha
prepared in a manner consistent with (and thegzasihall not otherwise file a Return position irgistent with) the Allocation unless requi
by the IRS or any other applicable taxing authority (b) Seller Parties shall have an additional (tE0) days to discuss any differences
respect to the Allocation with Buyer Parties, a #nd of which period each of Seller Parties angeBtParties will be entitled to prepare
returns and reports and all financial statemengsrimanner that they deem appropriate.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

Seller Parties represent and warrant to Buyer éarfiubject to such matters, exceptions and/oifigasibns as are disclosed in
disclosure schedule supplied by Seller PartiesugeBParties (the Disclosure Schedulé) and dated as of the date hereof, as follows:

2.1 Organization ; Power

SellerParent is a company with limited liability, dulyciorporated, validly existing and in good standimgler the laws of the Caym
Islands. Seller IP is a company with limited liglj duly incorporated, validly existing and in g standing under the laws of the Bri
Virgin Islands. Seller R&D is an Ohio corporaticiyly incorporated, validly existing and in goodrsding under the laws of the State
Ohio. Each Seller Party has all requisite corgoatother power to own its properties and to camyits business (including the Business
currently conducted and as contemplated to be aitadu Each Seller Party is duly qualified or lised to do business and is in good star
as a company, or as the case may be, a foreigromign in each jurisdiction in which the charaoterlocation of its assets or proper
(whether owned, leased or licensed) or the natliits business make such qualifications necessxgept where failure to be qualified wo
not reasonably be expected to result in a Matéwdalerse Effect. Seller Parties have Made Availahle and correct copies of the certificat
incorporation and bylaws, memorandum and articlegassociation, or equivalent organizational docutwiesf each Seller Party, each
amended to date and in full force and effect ondhte hereof (collectively, the Charter Documents”), to Buyer Parties. None of Se
Parties have approved or proposed any amendmeanytof the Charter Documents that is not alreaflgat=d in the Charter Documents.

2.2 Capital Structure
There have not been any issuances, repurchasesl@mptions of any outstanding equity securitieSelfer IP and Seller R&D th

would impact the execution and delivery by eacHeBd?arty of this Agreement and any Related Agredn@ which such Seller Party i
party, and the consummation of the Acquisition Beations and the other transactions contemplatesbi@nd thereby.
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2.3 Subsidiaries

Seller R&D is the only Subsidiary of Seller IP, a®eller R&D has never had any Subsidiaries and doestherwise own any sha
of capital stock or any interest in, or controltedtly or indirectly, any other corporation, limitdiability company, partnership, associat
joint venture or other business enti

2.4 Authority

Each Seller Party has all requisite power, leggitricapacity and authority to enter into this Agrent and any Related Agreemen
which it is a party and to consummate the AcquigitiTransactions and the other transactions contgatplhereby and thereby. T
Agreement, the Acquisition Transactions and theiottansactions and grant of rights contemplatediyehave been approved by the Boal
Directors/members of each Seller Party. The exatwnd delivery of this Agreement and any Reladigdeements to which each Seller P
is a party and the consummation of the Acquisifleansactions and the other transactions contentplatecby and thereby have been
authorized by all necessary corporate action orptiieof each Seller Party and no further actioregaiired on the part of each Seller Par
its respective stockholders or shareholders, asdbe may be, to authorize this Agreement and afgt&®l Agreements to which each of tl
is a party and the Acquisition Transactions andather transactions contemplated hereby and theesin/the approval of the shareholdel
Seller Parent is not required to authorize this e&gnent and any Related Agreements and the Acqguisifransactions and the ot
transactions contemplated hereby and thereby. Agisement and each of the Related Agreements dws tuly executed and deliverec
each Seller Party hereto and thereto, and assuthimglue authorization, execution and delivery bg tither parties hereto and ther
constitute the valid and binding obligations of le&eller Party hereto and thereto, enforceablenagaach in accordance with their respe:
terms.

2.5 No Conflict

The execution and delivery by each Seller Partthisf Agreement and any Related Agreement to whicih Seller Party is a par
and the consummation of the Acquisition Transastiand the other transactions contemplated herethythareby, will not (A) result in al
breach or default under (with or without noticelapse of time, or both), or give rise to a righttefmination, cancellation, modification
acceleration of any obligation or loss of any béngider (any such event, aConflict "), (i) any provision of any of the Charter Docume
(i) any mortgage, indenture, lease, contract, namg, understanding, power of attorney or otheeagent, instrument or commitment, per
concession, non-disclosure agreement, franchidieanrse (each a Contract ” and collectively the “Contracts ”) binding upon any Sell
Party or any of their respective assets (whethegilde or intangible) or properties (including tBasiness) other than breaches or default:
would not reasonably be expected to result in aekitdtAdverse Effect, or (iii) any Law or Order digpble to any Seller Party or any of tt
respective properties (whether tangible or intalegibr assets (including the Business) other threadhes or defaults that would not reasor
be expected to result in a Material Adverse EffectB) result in the imposition of any Lien upomyaof the Purchased Asset$ection 2.50f
the Disclosure Schedule sets forth all necessangents, waivers and approvals of parties to thie&ment and any Related Agreement
any Assumed Contracts as are required
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thereunder. Following the Closing, Buyer Partiel & permitted to exercise all of Seller Partieghts and receive all of Sellers Parties’
benefits (including payments) under the Assumedt@ots to the same extent that Seller Parties wbale been able to had the transac
contemplated by this Agreement not occurred anthowit the payment of any additional amounts or awrsition other than ongoing fe
royalties or payments which Seller IP or Seller R&Duld otherwise have been required to pay purstmrbe terms of such Assun
Contracts had the transactions contemplated byAillisement not occurred.

2.6 Consents

The execution, delivery and performance of thisegnent and the Related Agreements does not reguiceisent, notice, waiv
approval, order or authorization of, or registrafideclaration or filing with, any GovernmentalRegulatory Body.

2.7 Tax Matters .

(@) Definition of Taxes. For the purposes of this Agreement, the terivaX ” or, collectively, “ Taxes” shall mea
(i) any and all U.S. federal, state, local and hb8- taxes, assessments and other governmentajeshatuties, impositions and Liabiliti
including taxes based upon or measured by grogsptecincome, profits, sales, use and occupataod, value added, ad valorem, tran:
franchise, withholding, payroll, recapture, empl@nt) excise, service, fringe benefit and propesiyes as well as public imposts, fees
social security charges (including but not limitedhealth, unemployment and pension insurancektheg with all interest, penalties ¢
additions imposed with respect to such amountsakiy Liability for the payment of any amounts béttype described in clause (i) of -
Section 2.7(a)as a result of being a member of an affiliated,sotidated, combined, unitary or similar group, utihg any arrangement
group or consortium relief or similar arrangeméot,any period, and (iii) any Liability for the paent of any amounts of the type describe
clauses (i) or (ii) of thisSection 2.7(a)as a result of any express or implied obligatiorinemnify any other Person or as a result of
obligation under any agreement or arrangement argh other Person with respect to such amountsrasidding any Liability for Taxes of
transferor or predecessor or otherwise by operatidaw.

(b) Tax Returns and Audits

(i)  Allrequired U.S. federal, state, locadamon-U.S. returns, estimates, information statémand reports (
Returns ") relating to any and all Taxes concerning or attdble to any Seller Party or the Purchased Assets been prepared and tinr
filed and such Returns are true and correct and baen completed in accordance with applicable Law.

(i)  All Taxes shown as due on such Returngehbeen or will be timely paid or withheld, and asyct
withheld Taxes have been timely paid over to therayriate Governmental or Regulatory Body.

(iii) There is no outstanding or material unasse Tax deficiency proposed in a writing deliveiedny Selle
Party nor is any action pending by any
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Governmental or Regulatory Body for the assessmeassessment or collection of any material Taxes.

(iv) There are no Liens on the Purchased Assdasimg or attributable to Taxes, other than LifarsTaxes nc
yet due and payabl

2.8 Restrictions on Business Activities

There is no Contract or Order used in, held folatieg to, necessary for, or otherwise benefiting Purchased Assets or
Transferred IP which would or may reasonably becetqd to have the effect, with respect to any Assli@ontract or the use or ownershi
the Purchased Assets, of prohibiting or impairimy &usiness practice, any acquisition of assetsgiltée or intangible) or property,
otherwise limiting the freedom to engage in ang laf business or to compete with any Person oséctlie Purchased Assets. Without limi
the generality of the foregoing, with respect ty &ssumed Contract or the use or ownership of trelised Assets, no agreement has
entered into that is used in, held for, relating necessary for, or otherwise benefiting the PwetlaAssets under which any Person
restricted from selling, licensing, manufacturingotherwise distributing any of its Intellectualoperty Rights, Technology or products or fi
providing services to customers or potential cugtiagnor any class of customers, in any geograpleia, aturing any period of time, or in ¢
segment of the market, (ii) is required to provishy price protection, “most favored natiomr” similar provisions to any customers or pote
customers or any class of customers (that is, requo give pricing to such customers or potertietomers or classes of customers that
least as good or more favorable to that offeredthers for similar goods and/or services), (iiiy legreed to purchase a minimum amou
goods or services, or (iv) has agreed to purchasdgjor services exclusively from a certain party.

2.9 Title to Properties; Absence of Liens and Encumbians.

(@) Section 2.9(a)f the Disclosure Schedule sets forth a list ofedll property currently leased, subleased or $iee
by or from Seller IP and/or Seller R&D, or otherwigsed or occupied by Seller IP and/or Seller R (‘ Leased Real Property”),
including the aggregate annual rental payable timeter. Seller Parties have Made Available to BuBeties true, correct and complete cc
of all lease agreements, including all amendmeatsjinations and modifications thereof (th&ease Agreements); and there are no ott
Lease Agreements for real property affecting theaskeel Real Property or to which Seller IP or SeR&D is bound. All such Lea
Agreements are valid and effective in accordandhb thieir respective terms, and there is not, uadgrof such Lease Agreements, any exi
default, no rentals are past due, or event of diefauevent which with notice or lapse of time,bmth, would constitute a default). As provi
under the Transition Services Agreement, the Ctpsiill not affect the enforceability against anyr§tn of any such Lease Agreement ol
rights of any Buyer Party to the continued use poskession of the Leased Real Property occupietthéoconduct of the Business, or resu
any breach of or constitute a default (or an eteat with notice or lapse of time or both would dee a default) under, or impair the right
any Buyer Party or alter the rights or obligatiasfsthe sublessor, lessor or licensor under, or doveothers any rights of terminati
amendment, acceleration or
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cancellation of any Lease Agreement. There arether parties occupying, or with a right to occugyy portion of the Leased Real Property.

(b) The Leased Real Property is in gopérating condition and repair, free from materimbctural, physical ar
mechanical defects, is maintained in a manner sterdi with standards generally followed with resgecsimilar properties, and is structuri
sufficient and otherwise suitable for the conduicthe Business. Neither the operations of Seleahd/or Seller R&D on the Leased F
Property nor, to the knowledge of Seller PartieshsLeased Real Property, including the improvesérgreon, violate in any material res)
any applicable building code, zoning requiremerdjr@ance, rule, regulation, statute or other simlilaw relating to such property or operati
thereon, and any such non-violation is not depehdenso-called nowonforming use exceptions. There is not existimg,Seller Party hi
received any notice of, and to the knowledge oflegdParties, there is not presently contemplatedormposed, any eminent domi
condemnation or similar action, or, to the knowledd Seller Parties, zoning action or proceedinith wespect to any portion of the Lea
Real Property.

2.10 Intellectual Property

(@) Section 2.10(a)of the Disclosure Schedule contains a list of thhan$ferred IP, and in each case listing
applicable, (A) the name of the applicant/regidtieamd current owner, (B) the jurisdiction where #pplication/registration is located and
the application or registration number .

(b) To the Knowledge of Sellers, each iReged Intellectual Property Right within the Tséerred IP is valid ar
subsisting (with respect to those pending appbeeti “valid and subsistingheans that any Seller Party is actively pursuirgisteation b
filing applications, responding to inquiries andiad actions, complying with all duties of disclesuand paying all necessary application
registration fees and that Seller Parties haveasishio believe that such applications when ispagents will not be valid and subsisting). E
item of Registered Intellectual Property Right witlthe Transferred IP has been prosecuted in naateosmpliance with all applicable rul
policies, and procedures of the applicable Govemaier Regulatory Body and is not subject to “dneailtity” or other similar status unc
applicable Law that would not be applicable to Buyarties.

(c) All necessary registration, mainteseand renewal fees in connection with Registenéglléctual Property Riglr
within the Transferred IP, which have become dud payable, have been timely paid and all necesdapuments and certificates
connection with such Registered Intellectual PriypdRights have been filed with the relevant patesdpyright, trademark or ott
Governmental or Regulatory Bodies in the Unitedtedtaor foreign jurisdictions, as the case may be tlie purposes of maintaining s
Registered Intellectual Property Rights. To theoWtedge of Sellers, there are no actions (includivgpayment of late fees or penalties)
must be taken by any Seller Party or any otherdPeos behalf of any Seller Party before JanuargQ,0, including the payment of ¢
registration, maintenance or renewal fees or ivggfof any responses to any Governmental or Reégryl@ody of office
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actions, documents, applications or certificatesttie purposes of obtaining, maintaining, perfeim preserving or renewing any Registt
Intellectual Property Rights within the Transfert®d except as set forth Bection 2.10(cpf the Disclosure Schedule .

(d) No Registered Intellectual ProperigtR within the Transferred IP has been or is nowolved in any interferenc
reissue, reexamination, opposition or other legatg@eding, including any such proceedings in whiah scope, validity, ownership, right
use, or enforceability of any Transferred IP isnigecontested or challenged, in the United Stateanyr foreign jurisdiction, and, to t
Knowledge of the Seller Parties, no such actionideesn threatened.

(e) Seller Parties have complied in afitenial respects with all requirements of every &omental or Regulatc
Body relating to the Patents included in the Trameld IP. Seller Parties have disclosed to Buyeitnéllectual Property and Intellecti
Property Right of any Person of which Sellers h&wmwledge and that would or could reasonably beeetqdl to provide grounds -
invalidation or limitation of any Patent within tieansferred IP.

® No Seller is a party to or bound hyyacontract, decree, order, or arbitral award thatild or could reasonably
expected to require a Seller to grant to any tRiedson any license, covenant not to sue, immunmitthreer right with respect to any Transfel
IP or future-developed Intellectual Property rediatie the Transferred 1P, except as identifie@éttion 2.10(f)of the Disclosure Schedule.

(9) In each case in which any Seller &aguired or purports to have acquired ownershigngf Transferred IP from a
Person, such Seller has obtained a valid and exdbte assignment sufficient to irrevocably transfiérights in the Transferred IP (includ
the right to seek past and future damages withexsihereto) acquired from such Person, and wharh Seller Intellectual Property it
Transferred IP Registered Intellectual PropertyhRiguch Seller has recorded each such assignmigimttive relevant Governmental
Regulatory Body, except as identifiedSection 2.10(gpf the Disclosure Schedule.

(h) Seller Parties have disclosed to Bulefacts or circumstances of which the Selleaseh Knowledge that wou
render any Transferred IP that is an IntellectuapBrty Right invalid or unenforceable.

0] After the Closing, all Intellectuakdperty Rights that were Transferred IP will belyfufransferable, alienable a
licensable by Buyer Parties without restriction arithout payment of any kind to any third Persaxcept as identified isection 2.10(i)of the
Disclosure Schedule.

()] Each item of Transferred IP is freelalear of any Liens, except as identifiedSiection 2.10(j)of the Disclosur
Schedule.

(k) Seller IP and Seller R&D are the esive owners of all Transferred IP. Seller IPisdeld in the records of t

appropriate Governmental or Regulatory Body asstile owner of each item of Transferred IP that iegistered Intellectual Property Ric
except as identified iBection 2.10(k)(i)of the Disclosure Schedule. Without limiting thengeality of the
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foregoing, to the Knowledge of Sellers, (i) Selleris the exclusive owner of all Trademarks incliide the Transferred IP, (ii) Seller IP ov
exclusively and has good title to, or has validbehsed, all copyrighted works that are includednoprporated into, or used to provide,
Transferred IP or which Seller IP otherwise exgijcpurports to own, (iii) the Transferred Knodew does not infringe any Patents other
the Transferred Patents, and (iv) all the Technoldgveloped by or for Sellers used in, held fofatieg to, necessary for, or otherw
benefiting the Business and all Intellectual Prop&ights therein or thereto have been properlygassl and transferred to Seller IP,
constitutes Transferred IP, except as statekkition 2.10(Kk)(ii)of the Disclosure Schedule.

)] To the extent that any Transferrech#3 been developed or created independentlymhjdiy any Person (includii
employees and consultants) for which any Seller ¢hasctly or indirectly, provided consideratiorr uch development or creation, such S
has a written agreement with such Person with msihereto, and such Seller thereby has obtainedeship of, and such Seller is
exclusive owner of, all such Intellectual Propdiyyoperation of Law or by valid assignment.

(m) No Seller has (i) transferred (oresgt to transfer) ownership of, or granted (or agjreegrant) any exclusi
license of or exclusive right to use, or authoriteel retention of any exclusive rights to use amtjownership of, any Intellectual Property 1
is or was Transferred IP or Licensed Intellectualp@rty Right to any third Person or (ii) permittaly of its rights in Transferred IP to laps
enter into the public domain, except as identifire8ection 2.10(m)f the Disclosure Schedule.

(n) All Transferred IP was written anatated solely by either (i) employees of Selleréngctvithin the scope of the
employment who have validly and irrevocably assija# of their rights, including all Intellectuakréperty Rights therein, to Seller IP, o
another Seller and such other Seller has subsdygwsigned all such Intellectual Property to Seleor (ii) third Persons who have vali
and irrevocably assigned all of their rights, irtthg all Intellectual Property Rights therein, tell&r IP, or another Seller, and such other £
has subsequently assigned all such Intellectuglé?tp to Seller IP, and no such third Person owrisas or has retained any rights to any
Transferred IP, except as stated®action 2.10(k)of the Disclosure Schedule.

(0) Other than the Open Source Matetliated in Section 2.10(r)of the Disclosure Schedule and any Shitkar
AgreementsSection 2.10(o0)(iJof the Disclosure Schedule lists all Contracts €otitnan any “Intercompany-Licenses” or “NDAg)rsuant t
which any Seller has been granted or has othembsgned any right or license to any Seller Intli@l Property (“Inbound-Licenses”).
Section 2.10(o)(ii)of the Disclosure Schedule lists all Contracts €otthan any “Intercompany-Licenses” or “NDAgursuant to which at
Seller has granted, or has otherwise provided,riegy or license to any Transferred IP@uUtbound-Licenses”). Section 2.10(0)(iii)of the
Disclosure Schedule lists all Contracts (other thag Outbound-Licenses or “NDAshetween or among any Sellers with respect tc
Transferred IP (‘Intercompany-Licenses”). Section 2.10(o)(iv)of the Disclosure Schedule lists all ndisclosure agreements entered int
Ordinary Course of Business by any Seller with eespo any Transferred IP DAs”).
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(p) No Seller is in breach of, nor has any Selleefhiio perform under, any Contracts relating toSh#e!
Intellectual Property (P Contracts ") and, to the Knowledge of Sellers, no other partsrtg such IP Contract is in breach thereof. Tiaee
no disputes regarding the scope of or performandersuch IP Contracts including with respect tp gayments to be made or received by
Seller thereunder. Except as set forthSiection 2.10(p)of the Disclosure Schedule, all such IP Contralstg tire Assumed Contracts
continue in full force and effect and to the benefiBuyer Parties after the Acquisition Transacsiavithout the need for the consent by or ¢
approval of any Person. The consummation of thguisition Transactions and the other transactiamgamplated hereby and thereby
neither violate nor result in the breach of anyCéntract with respect to the confidential inforroatiof a third Person. The consummatio
the transactions contemplated in this Agreemertneither violate nor result in the breach, modifion, termination or suspension of (or ¢
the other party thereto the right to cause anyhefforegoing) any such Assumed Contracts and,vialig the Closing, Buyer Parties will
permitted to exercise all of the applicable Sedleights and receive all of such Selfetienefits (including payments) under such Asst
Contracts to the same extent that the relevaneiSethuld have been able to had the transactionteygiated by this Agreement not occu
and without the payment of any additional amoumtsamsideration other than the ongoing fees, reglbr other payments which the rele
Seller would otherwise have been required to paguant to the terms of such Assumed Contracts ladransactions contemplated by
Agreement not occurred.

(a) The Open Source Materials listedSkction 2.10(r)(i)of the Disclosure Schedule, Shridkrap Agreements, tl
InboundLicenses, Licensed Intellectual Property Rights #ma Transferred IP constitute all of the IntelledtProperty used in, held f
relating to, necessary for, otherwise benefitingwould be infringed by the operation of, the Besis (provided, however with respect t
Patent rights of such third Persons, such repra8entis made to the Knowledge of the Sellers)cdpt as set forth iBection 2.10(o)f the
Disclosure Schedule, no Transferred IP is subgeanyy Contract pursuant to which any Person has gemted, received or otherwise obta
any right or license with respect thereto.

(9] Except as set forth @ection 2.10(r)(i) of the Disclosure Schedule, no Technology that titates Open Sourt
Materials, or any modification or derivative thefewas used in, incorporated into, integrated ondded with any Transferred IP,
incorporated in or used in the development or ctatiph of any Transferred IP or otherwise distrdnitor offered to be distributed by
Seller Party. Section 2.10(r)(ii)sets forth a list of all Open Source that is inelddh, or provided or distributed or offered todistributed witl
or as any Transferred IP and for each use of Opemc8: (i) a description of the functionality ofetl©pen Source, (ii) the applicable lice
terms, (iii) the applicable Transferred IP, and {ive copyright holder of such Open Source. Exeapset forth orsection 2.10(r)(iii) of the
Disclosure Schedule, no Technology of a third Petdat is Open Source Material, or any modificatnderivative thereof, was used
incorporated into, integrated or bundled with amarsferred IP, or incorporated in or used in thgettgpment or compilation of a
Transferred IP or otherwise distributed by any Seflarty.

(s) No third Person that has licensedeSéttellectual Property to any Seller (i) has @nship rights or license rights
improvements or derivative works made thereto by
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such Seller in Transferred IP and (ii) will haveyaight of termination, cancellation or modificatiainder any such license that is an Asst
Contract as a result of this Agreement or the tatisns contemplated hereby, except as identifire@ection 2.10(s)of the Disclosur
Schedule.

® Section 2.10(t)of the Disclosure Schedule lists all Assumed Catsraetween any Seller, on the one hand, an
other Person, on the other hand, wherein or whesablg Seller agreed to, or assumed, any obligatiatuty to warrant, indemnify, reimbur
hold harmless, guaranty or otherwise assume or ey obligation or Liability or provide a right oéscission with respect to the infringen
or misappropriation of Intellectual Property Rights

(u) The operation of the Business witbpet to the Purchased Assets and the Licensdtthtal Property Rights, h
not infringed or misappropriated in violation of wadoes not infringe or misappropriate in violatioh Law, and will not infringe c
misappropriate in violation of Law when conductegl Buyer Parties following the Closing, any Intetieal Property Rights provided
however, with respect to Patents of third Persons onlghgepresentation is made to the Knowledge of B3It any Person, violate any ri
of any Person (including any right to privacy orbpcity), or constitute unfair competition or tradwactices under the Laws of ¢
jurisdiction. No Seller has received notice frony &erson claiming that such operation or any aty, Transferred IP or the operation of
Business with respect to the Purchased Assetstenditensed Intellectual Property Rights, has ingfeid or misappropriated, or infringes
misappropriates, or will infringe or misappropriagay Intellectual Property Rights of any Persorcomstitutes unfair competition or tre
practices under the Laws of any jurisdiction (norSkller Parties have Knowledge of any basis therefExcept as set forth Bection 2.10(u
of the Disclosure Schedule, no Seller has madeckaimy or allegation, or provided any third Persol aotice of infringement, with respect
infringement or misappropriation of any Transferted

(v) Neither this Agreement nor the tratigms contemplated by this Agreement, including #ssignment to Buy
Parties of any Assumed Contracts, will becausengf@ontract to which any Seller Party is or wasrzhuesult in: (i) any Buyer Party grant
to any third Person any right to or with respecany Intellectual Property Rights owned by, orrised to, it, (i) any Buyer Party, being bo
by or subject to, any exclusivity obligations, ncompete or other restriction on the operation opscof its business, or (iii) any Buyer Pi
being obligated to pay any royalties or other an®tm any third Person in excess of those payapleib the absence of this Agreement or
transactions contemplated hereby, except as iteohiii Section 2.10(v)of the Disclosure Schedule. Following the ClosiBgyer Parties wi
have and be permitted to exercise all of Selleti®arrights under the Transferred IP (and will have saene rights with respect to
Intellectual Property of third Persons includedthe Transferred IP) to the same extent that Sel&ties would have had, and been ab
exercise, had this Agreement, and any other casfrdocuments and instruments to be executed dictidel after the date hereof, not b
entered into, and the Transactions not occurred.

(w) Sellers have taken all commerciaigsonable steps to protect the confidential inftioneand trade secrets of
Business or otherwise included in the
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Transferred IP. To the Knowledge of Sellers, theae been no misappropriation or unauthorized dsceoof any Trade Secret included in
Transferred IP (or claimed or understood to benstuded), or breach of any obligations of confidaity with respect to the Transferred IP.

(x) Without limiting the foregoing, (ieeh of Seller IP and Seller R&D require each ofdtaployees to exect
proprietary information, confidentiality and asgigent agreements substantially in such Seller Bagtandard form for employees (a cop
which is attached aSchedule 2.10(x)(iXthe “ Employee Proprietary Information Agreement ™)), (ii) each of Seller IP and Seller R¢
require each of its consultants and contractor&xecute a consulting agreement containing propyieirsformation, confidentiality ar
assignment provisions substantially in such Sefarties’ standard form for consultants or contractors (aycop which is attached
Schedule 2.10(x)(ii)(the “ Consultant Proprietary Information Agreement ")) and (ii) all current and former employees, cormuté an
contractors of Seller IP and Seller R&D (and presimwners of the Transferred IP) have executed rapl@&ee Proprietary Informati
Agreement or a Consultant Proprietary Informatigreement, as appropriate.

() No Transferred IP, or to the Knowledgf Sellers, no Licensed Intellectual Property H&g are subject to a
outstanding decree, order, judgment or settlemgnetesment or stipulation.

(2) No government funding, facilities msources of a university, college or other edocati institution or resear
center or funding from third Persons was used éndévelopment of the Transferred IP and no Goventaher Regulatory Body, universi
college, other educational institution or researehter has any claim, or given notice or proceedginst any Seller in respect of any clair
right in or to Transferred IP.

(aa) No current or former Employee, cdtasit or independent contractor of any Seller whaswnvolved in, or wh
contributed to, the creation or development of angnsferred IP, has performed services for the gowent, a university, college or ot
educational institution, or a research center,rdyé period of time during which such Employee,stdtant or independent contractor was
performing services for Sellers relating to, neaeg$or, or otherwise benefiting the Business.

(bb) No Transferred IP that is Softwaaad to the Knowledge of Sellers, no other Sell¢ellactual Property that
Software contains any “back door,” “drop dead deyi“time bomb,” “Trojan horse,” “virus,” “worm,*spyware” or “adware” §s such tern
are commonly understood in the software industngny other code designed or intended to haveapalde of performing or facilitating, a
of the following functions: (i) disrupting, disabli, harming, or otherwise impeding in any mannerdheration of, or providing unauthori:
access to, a computer system or network or otheicel@n which such code is stored or installed(iiprcompromising the privacy or dz
security of a user or damaging or destroying arng dafile without the user’s consent.
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(cc) The Transferred IP is not subjecany obligations or restrictions in connectionhaainy standardetting
organizations, industry bodies and other standegld¢ed activities in which any Seller Party hagipgated.

(dd) There have been, and are, no clagssrted against any Seller related to the TreesiféP.

(ee) Neither Sellers nor any other Peraoting on their behalf has disclosed, deliveredicensed to any Perst
agreed to disclose, deliver or license to any Rerspopermitted the disclosure or delivery to amgrew agent or other Person of, any Busi
Source Code. No event has occurred, and to thevkedge of Sellers, no circumstance or conditiorsexithat (with or without notice or laj
of time, or both) will, or would reasonably be exfesl to, result in the disclosure or delivery by &eller, or any Person acting on its behe
any Person of any Business Source Code.

2.11 Agreements, Contracts and Commitments

(@) The Purchased Assets are not sutgexty of the following:

(i) any employment, independent contractorconsulting agreement, Contract or commitment witl
employee, independent contractor, individual caiasilor salesperson (in all cases in other thale!SI&l’'s or Seller R&D$ standard form),
any consulting or sales agreement, contract, omgitnment with a firm or other organization;

(i)  any fidelity or surety bond or completibond;

(i)  any lease of personal property;

(iv) any agreement of indemnification or gudyan

(v)  any Contract involving future paymentgloait requires the payment of royalties;

(vi) any Contract relating to the dispositianagquisition of assets (tangible or intangibleporperties, or ar
interest in any Person;

(vii) any mortgages, indentures, guarantees)daa credit agreements, security agreements er @bntract
relating to the borrowing of money, the extensiberedit or the continuing or future grant of anigh;

(viii) any outstanding purchase order or Contfacthe purchase of materials or services inva\mexcess (
$10,000 individually or $50,000 in the aggregate;

(ix) any Contract containing covenants or otbéligations granting or containing any current fature
commitments regarding exclusive rights, non-contiost;
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“most favored nations,” restriction on the openattr scope of its businesses or operations, ofagingrms;
(x)  any dealer, distribution, marketing, deyghent or joint venture agreement;

(xiy any sales representative, original equipmenanufacturer, manufacturing, value added, mangy
remarketer, reseller, or independent software verdistribution or other agreement;

(xii) any Contract with any customer of Seller, Beller R&D or the Business;

(xiii) any Contract between or among Seller IPSaller R&D, on the one hand, and any Seller (othar
Seller IP or Seller R&D), on the other hand;

(xiv) any agreement, Contract or commitment thialigates Seller IP, Seller R&D or the Businesptovide
future deliverables to any Person including, withiguitation, licenses to Transferred IP or thefpemance of services;

(xv) any Contract that restricts or prohibitsli&elP or Seller R&D from hiring or soliciting fohire an
individual to perform employment or consulting sees for Seller IP, Seller R&D or the Business; or

(xvi) any Contract that does not have a limitatio liability arising from direct damages.

(b) Each Assumed Contract is a valid d&mding agreement, enforceable against each ofptréies thereto
accordance with its terms and is in full force affibct, and each Assumed Contract will continudedn full force and effect following tl
Closing. Each Seller is in compliance witand has not breached, violated or defaulted urmteeceived notice that it has breached, viol
or defaulted under, any of the terms or conditiohany such Contract, nor to the Knowledge of $dtarties, is any party obligated pursual
any such Contract subject to any breach, violatiodefault thereunder, nor does any Seller Partae iknowledge of any event that with
lapse of time, giving of notice or both would cange such a breach, violation or default. True aathplete copies of each Assumed Con
have been Made Available to Buyer Parties.

(c) Section 2.11(c)pf the Disclosure Schedule sets forth all necessamgents, waivers and approvals of parties t

Assumed Contracts as are required thereunder inection with the Acquisition Transactions or théesttransactions contemplated by
Agreement or any Related Agreement.
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2.12 Interested Party Transactions

No Interested Party has, directly or indirectly, iaterest in any entity which furnishes or sells lizenses, services, produs
Technology or Seller Intellectual Property thafusished or sold that is required by the termsm§ Assumed Contract or to use or owr
Purchased Assets.

2.13 Governmental Authorization

Each consent, license, permit, grant or other aightion (i) pursuant to which Seller IP or SelR&D currently operates or holds ¢
interest in any of the Purchased Assets, or (iictvhis required for the holding of any Purchasedséis (collectively, “Busines:
Authorizations ") has been issued or granted to such Seller Pailtymaterial Business Authorizations are in full derand effect ar
constitute all the Business Authorizations requiicdSeller Parties to hold their interest in thedhased Assets.

2.14 Litigation

There is no action, suit, claim, investigation ooqeeding of any nature pending, or to the Knowdedf Seller Parties, threaten
against any Seller or any of its respective offcar directors related to the Purchased Assetgontbie Knowledge of Seller Parties is there
reasonable basis therefor.

2.15 Environmental Matters

No Seller Party has knowledge of any fact or cirstance which could result in any environmentaliligbwhich could reasonably |
expected to result in any Liability on any Buyertlaelated to the Purchased Assets. Seller IP Selter R&D have complied with |
environmental disclosure obligations imposed byliapple Law with respect to the Acquisition Trantsaas.

2.16 Brokers’ and Finders’ Fees

Except as set forth iSection 2.160f the Disclosure Schedule, no Seller has incumedyill incur, directly or indirectly, any Liabily
for brokerage or finders’ fees or agermtsmmissions, fees related to investment bankingjrolar advisory services or any similar charge
connection with this Agreement, the Related Agre@sighe Acquisition Transactions or any othergeaion contemplated hereby and the
for which any Buyer Party is or could be liable.

2.17 Employee Benefit Plans and Compensation .

€)) Definitions . For all purposes of this Agreement, the follogvterms shall have the following respective measiing

“ COBRA " shall mean the U.S. Consolidated Omnibus BudgetdRciliation Act of 1985, as amended.
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“ DOL ” shall mean the United States Department of Labor.

“ Employee Agreement’ shall mean each management, employment, severemtsylting, relocation, repatriatic
expatriation, visa, work permit or other agreementgontract (including any other agreement prowgdior compensation or benefits) betw
Seller Parent or any of its affiliates and any FBfarred Employee.

“ ERISA " shall mean the U.S. Employee Retirement IncommuBty Act of 1974, as amended.

“ ERISA Affiliate " shall mean any other Person under common conttbl 8éller IP or Seller R&D, respective
within the meaning of Section 414(b), (c), (m) oy ¢f the Code, and the regulations issued therund

“ FMLA " shall mean the U.S. Family Medical Leave Act 8038, as amended.

“ HIPAA " shall mean the U.S. Health Insurance Portabditg Accountability Act of 1996, as amended.
“ IRS ” shall mean the United States Internal RevenugiGer

“ PBGC " shall mean the United States Pension Benefit @utgrCorporation.

“ Pension Plan” shall mean each Seller Employee Plan that is employee pension benefit planyithin the
meaning of Section 3(2) of ERISA.

“ Seller Employee Plan’ shall mean any plan, program, policy, practice tiamm, agreement or other arranger
providing for compensation, severance, terminagiay, deferred compensation, retirement benefitdppaance awards, stock or stordatec
awards, fringe benefits or other employee benefiteemuneration of any kind, whether written, urten or otherwise, funded or unfunc
including each “employee benefit planyithin the meaning of Section 3(3) of ERISA which ar has been maintained, contributed tc
required to be contributed to, by Seller IP, SeR&D or any ERISA Affiliate for the benefit of anjransferred Employee, or with respec
which Seller IP or Seller R&D has or may have aimbllity or obligation.

(b) Schedule. Section 2.17(b)(i)of the Disclosure Schedule contains an accuratecamplete list of the Transferr
Employees. To the Knowledge of Seller Partiesemployee listed oSection 2.17(b)(i)of the Disclosure Schedule intends to terminateot
her employment for any reason other than in conmeetith and as contemplated by this AgreementtardAcquisition TransactionsSectior
2.17(b)(ii) of the Disclosure Schedule contains an accuratecamplete list of all Persons that have a conggltindependent contractor
advisory relationship with Seller IP or Seller R&D.
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(c) Documents. Seller Parties have Made Available to Buyer iBartorrect and complete copies of all docurn
embodying each Seller Employee Plan and each Emplégreement including all amendments thereto #ndlated trust documents.

(d) Certain Transferred Employee Matters As to any Transferred Employee or as to any enathich may impos
any Liability on any Buyer Party:

0] No Pension Plans. None of Seller IP, Seller R&D or any current past ERISA Affiliate has ev
maintained, established, sponsored, participatearicontributed to, any Pension Plans subjecitte TV of ERISA or Section 412 of the Cot

(i) Collectively Bargained, Multiemployer and Multipl&mployer Plans. At no time has Seller IP, Sel
R&D or any current or past ERISA Affiliate contrited to or been obligated to contribute to any Remstlan, which is aMultiemploye!
Plan,” as defined in Section 3(37) of ERISA. Neither &ellP, Seller R&D nor any ERISA Affiliate has atyatime ever maintaine
established, sponsored, participated in or contibto any multiple employer plan or to any plaeatibed in Section 413 of the Code.

(iii) No Post-Employment Obligations No Seller Employee Plan or Employee Agreemenviges, o
reflects or represents any Liability to providetiree life insurance, retiree health or other etiemployee welfare benefits to any Perso
any reason, except as may be required by COBRAhar @pplicable statute, and no Seller Party has mpresented, promised or contra
(whether in oral or written form) to any Employesitijer individually or to Employees as a grouppaoy other Person that such Employee(
other Person would be provided with retiree lifeurance, retiree health or other retiree employeléave benefits, except to the extent reqt
by statute.

(iv) Effect of Transaction. Except as set forth iBection 2.17(d)(iv)of the Disclosure Schedule, neither
execution and delivery of this Agreement nor thastonmation of the transactions contemplated heoelany termination of employment
service in connection therewith will (i) resultamy payment (including severance, golden paraclhoteys or otherwise), becoming due to
Transferred Employee, (ii) result in any forgivene$ indebtedness, (iii) increase any benefitsrottse payable to any Transferred Emplc
or (iv) result in the acceleration of the time afyment or vesting of any such benefits except qsired under Section 411(d)(3) of the Code.

(v) Section 280G; 409A. There is no agreement, plan, arrangement orr otbetract covering at
Transferred Employee that, considered individuallyconsidered collectively with any other such agments, plans, arrangements or ¢
contracts, will, or could reasonably be expectedjiee rise directly or indirectly to the paymeiffitamy amount that would be characterized
“parachute paymentivithin the meaning of Section 280G(b)(1) of the €od’here is no agreement, plan, arrangement @r aibntract b
which any Seller Party is bound to compensate aapsferred Employee for excise taxes paid pursisaBection 4999 of the Code.

(vi)  Employment Matters. Each of Seller IP and Seller R&D is in complianwith all applicable Law
respecting employment, employment practices, tenmnas
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conditions of employment, worker classificatiorg withholding, prohibited discrimination, equal eloyment, fair employment practices, rr
and rest periods, immigration status, employeetygafed health, wages (includirayertime wages), compensation, and hours of waord, ie
each case, with respect to employees: (i) has elithhnd reported all amounts required by Law oafjseement to be withheld and repo
with respect to wages, salaries and other payntergmployees, (ii) is not liable for any arrearsna@ges, severance pay or any Taxes 0
penalty for failure to comply with any of the fowgg, and (iii) is not liable for any payment toyatrust or other fund governed by
maintained by or on behalf of any Governmental egiatory Body, with respect to unemployment conspéinn benefits, social security
other benefits or obligations for employees (othan routine payments to be made in the Ordinayr&oof Business and consistent with
practice). There are no actions, suits, claimadministrative matters pending, threatened or regdy anticipated against Seller IP or St
R&D or any of the employees relating to any empéyEmployee Agreement or Seller Employee Plan.rdlage no pending or, to Se
Parties’knowledge, threatened, or reasonably anticipataidns! or actions against Seller IP or Seller R&Dany trustee of Seller IP or Se
R&D under any workes compensation policy or long term disability pglidNone of Seller IP or Seller R&D is a party tacanciliatior
agreement, consent decree or other agreement er with any foreign, federal, state or local ageacgovernmental authority with respec
employment practices. The services provided by eagployee is terminable at will and any such teation would result in no Liability -
Seller IP or Seller R&D.

(e) No Interference or Conflict. To the Knowledge of Seller Parties, no Transf@fEmployee is obligated under .
contract or agreement or subject to any Order gfaurt or administrative agency that would integfevith such Persos’efforts to promo
the interests of or interfere with the Businespr@sently conducted by Seller Parties. Neitherettecution nor delivery of this Agreement,
any activity of such Transferred Employees in catioa with the Business as presently conducted ddieSParties will conflict with or rest
in a breach of the terms, conditions, or provisiafisor constitute a default under, any contractagreement under which any of s
Transferred Employees is bound at the effective tiriithe Closing.

2.18 Insurance

Section 2.180f the Disclosure Schedule lists all insuranceqied and fidelity bonds covering the Purchased #ss€here is no clai
relating to the Purchased Assets pending undeofsych policies or bonds. All premiums due angatie under all such policies and ba
have been paid (or if installment payments are dilebe paid if incurred prior to the Closing) aseller Parties are otherwise in complianc
all respects with the terms of such policies anadso Such policies and bonds are in full force eiifieict.

2.19 Compliance with Laws

Sellers have complied with in all material respeet® not in material violation of, and have nateiged any notices of matel
violations with respect to, any Laws as they retatthe Purchased Assets.
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2.20 Export Control Laws

To the Knowledge of Sellers, with respect to thecRased Assets, Sellers have at all times compligd(i) all applicable U.S. expc
and reexport controls, including the United Stafeport Administration Act and Regulations and FgreiAssets Control Regulations
(ii) all other applicable import/export controlsather countries in which Seller Parties condudifiess as they relate to the Purchased Assets.

2.21 Solvency

No Seller Party is now insolvent and will not b&dered insolvent by any of the transactions contateg by this Agreement. .
used in thisSection 2.21, “insolvent” means that the sum of the debts and other prolétdities of such Seller Party exceeds the prefar
saleable value of such Seller Party’s assets.

2.22 Valid Title

Seller Parties have good, valid and marketable tiit] a valid leasehold interest in, or a valigétise or right to use, all of the Purche
Assets, free and clear of all Liens. Upon ClosiBgyer Parties will have good, valid and marketattle to, a valid leasehold interest in, ¢
valid license or right to use, the Purchased Aséets and clear of all Liens.

2.23 Corrupt Practices

No Seller Party nor to Seller Partigéhowledge any of their officers, directors, emplegeagents or representatives, as related
operation of the Business, have directly or indlyetaken any action which would cause it to beviolation of the Foreign Corrupt Practii
Act of 1977, as amended, or any rules or regulatitvereunder, used any corporate funds for unlaedutributions, gifts, entertainment
other unlawful expenses relating to political aityivmade any unlawful payment to foreign or dorieegbvernment officials or employees
made any bribe, rebate, payoff, influence payméitkback or other similar unlawful payment. No I8elParty nor to Seller Parties
Knowledge, any of their officers, directors, emmeyg, agents or representatives, as related topthi@tamn of the Business, has directh
indirectly taken any action which would cause ib®in violation of the Money Laundering Directi2605/60/EC or Directive 2006/70/EC
the European Parliament.

2.24 Complete Copies of Materials

Seller Parties have Made Available to Buyer Padledocuments listed in the Disclosure Schedule.

2.25 Representations Complete

None of the representations or warranties madeefigr3Parties (as modified by the Disclosure Scheda this Agreement, and nc

of the statements made in any exhibit, schedutedificate furnished by Seller Parties pursuarthte Agreement contains, or will contain, .
untrue statement of a material fact, or omits dr evnit to state any material fact
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necessary in order to make the statements conthireih or therein, in the light of the circumstascinder which made, not misleading.

ARTICLE 1l

REPRESENTATIONS AND WARRANTIES OF BUYER PARTIES
Buyer Parties hereby represent and warrant torJedigies as follows:
3.1 Organization; Power

Buyer Parent is a corporation duly incorporatedidisaexisting and in good standing under the laafd¢he State of Delaware. Bu
IP is a company with limited liability, duly incoopated, validly existing and in good standing untter laws of the Cayman Islands. Bt
R&D is a limited liability company duly formed, vdly existing and in good standing under the lawshe State of Delaware. Each Bu
Party has the corporate or other power to ownridpgrties and to carry on its business as now beanglucted and is duly qualified or licen
to do business and is in good standing in eachdiation in which the failure to be so qualifiedlimensed would have a material adverse €
on such Buyer Party.

3.2 Authority

Each Buyer Party has all requisite corporate oempower and authority to enter into this Agreermsemd any Related Agreement:
which it is a party and to consummate the Acquisiffransactions and the other transactions contgatgphereby and thereby. The exect
and delivery of this Agreement and any Related Agrents to which it is a party and the consummaifdhe Acquisition Transactions and
other transactions contemplated hereby and thenakg been duly authorized by all necessary corparabther action on the part of e
Buyer Party. This Agreement and any Related Agesgmto which any Buyer Party is a party have lzhépn executed and delivered by s
Buyer Party and constitute the valid and bindintigaltions of such Buyer Party, enforceable agadasth Buyer Party in accordance with t
terms.

3.3 Conflicts

The execution, delivery and performance of thisesgnent and any Related Agreements to which any Begsy is a party, and t
consummation of the Acquisition Transactions ar@dther transaction contemplated hereby and thevebynot:

(@) result in any Conflict under (1) tBertificate of Incorporation, Bylaws or other orgamiional documents of a
Buyer Party, (2) any Contract to which any BuyertyP#& a party that Buyer Parent has filed with S8ecurities and Exchange Commiss
(3) any Order to which any Buyer Party is a pantypy which any Buyer Party is bound or (4) any Lapplicable to any Buyer Party, exc
such violations, conflicts, breaches or defaulés thould not have a material adverse effect on Bgaties; or
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(b) assuming the truth and aacurof the representations and warranties made digrSParties, require the appro
consent, authorization or act of, or the makingBloyer Parties of any declaration, filing or regigion with, any Governmental Body, exc
for such approvals, consents, authorizations, dmibams, filings or registrations, the failure ohieh to be obtained or made would
materially impair the ability of Buyer Parties t@rform its obligations hereunder or prevent thescommation of any of the transacti
contemplated hereunder.

34 Consents

Assuming the truth and accuracy of the represematnd warranty contained Bection 2.6, no consent, waiver, approval, orde
authorization of, or registration, declaration iin§ with, any Governmental or Regulatory Bodyrégjuired by or with respect to Buyer Pal
in connection with the execution and delivery otiAgreement and any Related Agreements to whighBuyer Party is a party or t
consummation of the Acquisition Transactions arel dther transactions contemplated hereby and theesdoept for such consents, waiv
approvals, orders, authorizations, registratioes)atations and filings which, if not obtained oaae, would not have a material adverse ¢
on Buyer Parties.

35 Adequacy of Funds

Buyer Parties, collectively, currently have, andl ai the Closing have, cash and working capitailable in an amount sufficient
fully fund the Acquisition Transactions.

3.6 Representations Complete

None of the representations or warranties made uyeBParties in this Agreement, and none of thiestants made in any exhil
schedule or certificate furnished by Buyer Pantiessuant to this Agreement contains, or will camtainy untrue statement of a material fac
omits or will omit to state any material fact nes@my in order to make the statements containedirhenetherein, in the light of tl
circumstances under which made, not misleading.

ARTICLE IV

ADDITIONAL AGREEMENTS
4.1 Taking of Necessary Action; Further Action; Acce$s Information

(@) If at any time after the Closing, afuyther action is necessary or desirable to cawuy the purposes of tt
Agreement and the Related Agreements and to vegtrBRarties with full right, title and possessianall Purchased Assets, Buyer Par
Seller Parties and their respective officers amdaddrs are fully authorized in the name of thegpective corporations or companies, a:
case may be, or otherwise to take, and will takeswch necessary or desirable action in accordavite all applicable Laws includir
executing and delivering such other agreementsrestdiments as may be necessary or desirable imection with the foregoing.
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(b) From time to time after the date h&r8eller Parent shall, and shall cause its Susat and Affiliates to, execute ¢
deliver such other instruments of transfer and dunts related thereto and take such other actidugsr Parties may reasonably reque
order to effect the Asset Purchase and effectitralysfer to Buyer IP, and to place Buyer IP in pas®n and control of, the Transferre:
(including all copies thereof), and to enable Bulferto exercise and enjoy all rights and benefitd wespect thereto. There may e
Transferred IP that, contrary to the intent of tAgreement, any Related Agreement and the agresneemé¢red into in connection with t
Agreement, that existed as of the date hereof artiscovered to have been inadvertently retainedryy Seller. Seller Parties and Bt
Parties shall, and shall cause their respectivesi8ialies and Affiliates to, cooperate in good Haib promptly effect the transfer of st
Intellectual Property, to or by the appropriatetpand shall not use the determination that remedigons need to be taken to alter the ori¢
intent of Seller Parties and Buyer Parties withpees to the Intellectual Property to be transfertedBuyer Parties. Without limiting t
foregoing, Seller Parties further agree to perf@@mcause to be performed) all such lawful actstanekecute (or cause to be executed) all
further assignments and other lawful documents ag m@asonably be necessary to effectuate the assigrof, and to perfect and record
assignment of, the Transferred IP to the Buyeri€aih the various jurisdictions and permit for trelerly transition of the prosecution i
maintenance of such Transferred IP from Selleri€atb the Buyer Parties. Such assistance shallde, without limitation, Seller Parti
providing: (a) a list of contact information foll #hird Persons responsible for prosecuting anchtaaiing the Transferred IP Counsel”); (b)
a letter to all such Counsel informing them of #fenge of ownership of the Transferred IP frome3eHarties to Buyer Parties includ
language reasonably acceptable to Buyer Partiesniifig and instructing such Counsel (i) to coopenaith the Buyer Parties, (i) that it
Buyer Parties'desire to continue prosecution uninterrupted with assistance of such Counsel and that SellereRaiti not object to su
Counsels representation of Buyer Parties with respectrezgrution of the Transferred IP, and (iii) thdtfaither actions with respect to
Transferred IP following Closing will be at the exyse of the Buyer Parties; (c) powers of attorn&y powers to inspect or copy in for
reasonably acceptable to Buyer Parties with redpaatiority documents relating to items of Tramséel IP identified by Buyer Parties; and
the reexecution of assignments in a form reasonably dabépto Buyer Parties for those items of TransfgiP identified by Buyer Parties,
required by local law and practice.

(c) To the fullest extent permitted untlee applicable IP Contracts that are not Assumewltr@cts, from time to tin
after the date hereof, Seller Parent shall, andl shase its Subsidiaries and Affiliates and ea€ht® and its permitted Subsidiarieahc
Affiliates’ permitted successors and assigns to such IP Ctsttag promptly seek and obtain the return andegtmn from disclosure a
distribution all Transferred IP (including the télslg embodiments of Trade Secrets and Copyrigptsyided that where such prompt retur
such Transferred IP is not available pursuant éotéhms of such IP Contract, Seller Parent shatl, shall cause its Subsidiaries and Affilii
and each of its and its permitted Subsidiaries’ Affidiates’ permitted successors and assigns to such IP Ctmgdake any and all actic
necessary to enforce the terms of such IP Comprabiehalf of, and where applicable, at the directibBuyer Parties. In addition, with resg
to IP Contracts that are not Assumed ContractdeiSBlarent shall, and shall cause its Subsidiaaig$ Affiliates and each of its and
permitted Subsidiaries’ and Affiliates’ permittedcsessors and assigns to such IP Contracts,
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to: (i) not extend, or amend any terms thereofwaive any rights with respect to the TransferredtiBreunder, (ii) to the fullest ext
permitted under the terms of such IP Contractsreotw or allow renewal thereof, without the praitten permission of Buyer IP, and (
shall not assign or transfer such IP Contracts vé#ipect to any Transferred IP without the prioittem permission of Buyer IP. Seller Pal
shall, and shall cause its Subsidiaries and AféBaand each of its and its permitted Subsidiades! Affiliates’ permitted successors ¢
assigns to such IP Contracts to provide promptadt Buyer IP of any actual or suspected lossytinoaized disclosure or misappropriatiol
any such Transferred IP.

(d) At any time after the Closing, up@guest by Buyer Parent, Seller Parent shall, aall chuse its Subsidiaries ¢
Affiliates to, provide prompt access to Buyer Paterany and all prototypes done under a busineasgement that are not confidential to
customer. For purposes 8é&ction 1.3(cland thisSection 4.1(d), the term “prototypesihcludes, without limitation, all hardware, tessués
and reports, CNC code and process parametersedvitroLens inserts and similar Technology, andaegembly BOM. At any time after-
Closing, upon request by Seller Parent, Buyer Ragkeall, and shall cause its Subsidiaries and iafék to, provide prompt access to S
Parent to any and all Transferred Know-How listediescribed orSchedule Il except for invention disclosures and inventor notds relate
to the Transferred Patents.

4.2 Confidentiality

Each of the parties hereto hereby agrees thanfbemation obtained pursuant to the negotiation execution of this Agreement
the effectuation of the transactions contemplatzelhy, except to the extent provided otherwiséélticense Agreement, shall be governe
the terms of the Nondisclosure Agreement dated Au@d, 2009 by and between Seller Parent and BBgeent (the “Confidentiality
Agreement”), which shall bind each of the other parties heratdf they were a party to such Confidentiality Agmeent. Each of the part
further agrees that following Closing, all of theafsferred IP shall be considered the Confidemtifdrmation of Buyer Parties, and Se
Parties agree to not use or disclose the samehan&eller, on behalf of itself and its Affiliatend shall bind each of their respective succ
and assigns in writing to, irrevocably waive arghts to pursue any breach of Contract claim it imaye against any Transferred Employe
the extent that such Transferred Employee utilieemnsferred IP and Licensed Intellectual Propentyonnection with the operation of
business following Closing. Seller Parties ackrenlgle that Buyer Paresttommon stock is publicly traded and that anyrimfation obtaine
by Seller Parties regarding Buyer Parties, inclgdimformation regarding this Agreement and the deation contemplated hereby, coulc
considered to be material ngablic information within the meaning of U.S. fedkerand state securities Laws. Accordingly, SeRartie:
acknowledge and agree not to engage in any traosadéh the Buyer Parent’'s common stock in violatid applicable securities Laws.

4.3 Expenses

All fees and expenses incurred in connection whil Acquisition Transactions including all financadvisory, consulting, and
other fees and expenses of third parties (includimgcosts incurred to obtain consents, waiveegpprovals as a result of the
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compliance with the termshereof) incurred by a party in connection with tregotiation and effectuation of the terms and ciml of thit
Agreement and the transactions contemplated hdfeblird Party Expenses”), shall be the obligation of the respective partyuming sucl
fees and expenses. Third Party Expenses shaliraikale any bonuses or severance paid or to lktpaEmployees in connection with
Acquisition Transactions.

4.4 Public Disclosure

Subject to the provisions of the License Agreemtrd,parties acknowledge that each party may isspeess release regarding
Acquisition Transactions, and each party shall makeh other public statements and disclosure ragattis Agreement and the Acquisit
Transactions in compliance with applicable seasitiaws and the rules of The NASDAQ Stock Markety other securities exchai
applicable to such party.

4.5 Tax Matters

(@) Transfer Taxes and Related ExpensedNotwithstanding anything to the contrary congairin this Agreemer
Seller Parties and Buyer Parties shall share eqaaly and all valuedded, sales, use, transfer (including real prgpgains or transfel
documentary, stamp duty, stamp, goods and servieasse, recording and similar Taxes incurred imn&ztion with the Acquisitic
Transactions, as well as any notarial or otherlainfiees incurred by Seller Parties or Buyer Pairitieconnection with this Agreement and
Acquisition Transactions (Transfer Taxes”).

(b) Tax Reporting and Returns; Responsibility for Taxes

(i)  Subject tdsection 4.5(b)(iii), Seller Parties will be responsible for the pregian and filing of all Returr
of Seller Parties with respect to Seller Partmshership or use of the Purchased Assets attrilutaltaxable periods ending on or before
Closing Date (including Returns required to bedfisdter the Closing Date), and such Returns slealtde, complete and correct and prepar
accordance with applicable law in all material exgp. Seller Parties will be responsible for ariill make all payments of Taxes shown tc
due on such Returns.

(i)  Buyer Parties will be responsible for theeparation and filing of all Returns they areuiegd to file witt
respect to Buyer Partiegwnership or use of the Purchased Assets attrilutabtaxable periods beginning after the ClosingteD Suc
Returns shall be true, complete and correct angapeel in accordance with applicable law in all materespects. Buyer Parties will
responsible for and will make all payments of Taslkeswn to be due on such Returns.

(iii) In the case of any real or personal prdypéaxes (or other similar Taxes) attributable e Purchas¢

Assets for which taxes are reported on a Returreroy a period commencing before the Closing Dai# ending thereafter (a Straddle
Period Tax”), any such Straddle Period Taxes shall be prdrasgween Buyer Parties and Seller Parties on a
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per diem basis. The party required by law to pay such Straddle Period Tax (thePaying Party ”) shall file the Return related to st
Straddle Period Tax within the time period preseditby law and shall timely pay such Straddle Pefiag. To the extent any such payn
exceeds the obligation of the Paying Party hereynte Paying Party shall provide the other patity (' Non-Paying Party”) with notice o
payment, and within ten (10) days of receipt ofhsnotice of payment, the Non-Paying Party shalintrirse the Paying Party for the Non-
Paying Party’s share of such Straddle Period Taxes.

(c) Cooperation. To the extent relevant to the Purchased Assetsh party shall (i) provide the other with s
assistance as may reasonably be required in coonertith the preparation of any Return and the cmtaf any audit or other examination
any taxing authority or in connection with judic@ administrative proceedings relating to anyiligbfor Taxes and (ii) retain and provide
other with all records or other information thatynze relevant to the preparation of any Returngherconduct of any audit or examinatior
other proceeding relating to Taxes. Seller Padiedl retain all documents, including prior yedR&turns, supporting work schedules and «
records or information with respect to all salese @and employment tax returns and, absent theptelogiSeller Parties of the relevant
clearance certificates, shall not destroy or otleewdispose of any such records for six (6) yeties €losing without the prior written cons
of Buyer Parent.

4.6 Licensed Intellectual Property Rights

Sellers hereby grant to Buyer IP an irrevocablepg®ial, worldwide, non-exclusive, royalty-freellyuypaid-up, transferable, right a
license (including the right to grant and authosmblicenses, except (i) with respect to thoserRatef Seller Parties listed &chedule 4.6t
and (ii) as provided below in this Section 4.6)use, make, have made, import, sell any and allywtsd services and technologies an
practice methods and processes, copy, distributdjfyn make derivative works of (and distribute Buterivative works and underlying work
display, perform and or otherwise exploit the Lised Intellectual Property Rights (“ Background lnse”). For the period beginning on 1
Closing Date and ending twenbne (21) months after the Closing Date, the fonegdicense excludes the right of Buyer IP to exardh
foregoing license for the benefit of any of theitiad listed onSchedule 4.6-2 Based on the foregoing restriction on the Bagkgd Licens
and Buyer IP’s determination that such Backgrouitgihse may be material to Buyer $Ribility to offer a complete technology solutiangd tc
exploit the Transferred IP as contemplated by Bufpeafter the Closing, including, but not limiteo, the development and execution
robust and high quality licensing program arounchstiransferred IP, Buyer IP agrees that neitheoitany of its Affiliates will directly offe
or grant, or initiate or participate in any disdossdirectly with any of the entities listed &ehedule 4.6-2egarding, any license or other ric
to, including the right to use or otherwise explaity of the Transferred IP by the entities listedSchedule 4.6-2until the expiration of tr
restriction on the foregoing Background Licensehwispect to such entities. For the avoidanceoabt] Buyer IPS restriction on its dire
exploitation of the Transferred IP with respecttiie entities listed oschedule 4.6-2as described above shall not be interpreted, argt
otherwise deemed to apply to any other Technolbygllectual Property Rights, assets or propertarof kind owned by Buyer Parties befi
on or after the Closing. Seller shall have alhtiggat law and in equity based on Buyer IP’s breddhe
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foregoing restriction on Buyer IB’exploitation or otherwise of the Transferred $Rlascribed above with respect to any of the eastlisted o
Schedule 4.6-2

4.7 Right of First Refusal

In the event that within twelve (12) months of {Bsing Date, a Buyer Party proposes to sell althef Purchased Assets (the “
Offered Assets”) to a third party in a cash transaction, thenhsBuyer Party shall deliver to Seller Parent a temitnotice (the ‘Transfer
Notice ") indicating that a Buyer Party proposes to trangferOffered Assets, the cash purchase price foclw$iich Buyer Party propose:
transfer the Offered Assets and the name of thpgsed buyer for the Offered Assets. For a perfdduwrteen (14) days (theExercise Perioc
") after the date on which the Transfer Notice is dedto have been delivered to Seller Parent, Selleent shall have the right to purchas
but not less than all of the Offered Assets ontémms and conditions set forth in Transfer Notite (* Right of First Refusal ”). In order tc
exercise its Right of First Refusal hereunder,e8dflarent must deliver a written notice to BuyereRawithin the Exercise Period regarding
exercise of its Right of First Refusal (theEXxercise Notice”). If Seller Parent elects to exercise its Right asFRefusal by delivering i
Exercise Notice to Buyer Parent within the Exerdtsgiod, then Seller Parent and the applicable BBgeties shall effect the purchase of
Offered Assets within thirty (30) days after théikry of the Exercise Notice, including the payrhehthe cash purchase price by Seller P:
in the manner and at the time identified by suclyéBuParty, and the delivery by such Buyer Partythef Offered Assets to Seller Pal
pursuant to transfer documents reasonably satisfath each of Seller Parent and such Buyer Pdft$eller Parent indicates that it does
wish to exercise its Right of First Refusal durthg Exercise Period or does not deliver an Exedistice within the Exercise Period, then s
Buyer Party shall be free to transfer the Offeresbets in accordance with the terms set forth inTitensfer Notice. Notwithstanding !
foregoing, this Right of First Refusal shall nopgpwith respect to any Purchased Assets propaséxe ttransferred in connection with, o
part of any Change of Control applicable to Buyarddt. For purposes of this Section 4.7, (&dpital Stock ” means (i) in the case o
corporation, corporate stock; (ii) in the case ofassociation or business entity, any and all shanterests, participations, rights or o
equivalents (however designated) of corporate st@ickin the case of a partnership or limiteddiity company, partnership interests (whe
general or limited) or membership interests; of &ny other interest or participation that confensa Person the right to receive a share ¢
profits and losses of, or distributions of assé{gte issuing Person; (b)Change of Control” means an event that shall be deemed to
occurred upon the occurrence of any of the follgn any Person or group (other than Buyer Patamy, of its Subsidiaries or any emplo
benefit plan of Buyer Parent or any of its Subsidi) files a Schedule 13D or Schedule TO, or arcgassor schedule, form or report unde
United States Securities Exchange Act of 1934,masnaled, and the rules and regulations promulgdtecttnder, as in effect from time
time, disclosing, or Buyer Parent otherwise becomeare, that such Person is or has become theiti@hefivner, directly or indirectly,
shares of Buyer Parent’s Voting Stock represeriog or more of the total voting power of all outstang classes of Buyer Pares/oting
Stock or has the power, directly or indirectly,diect a majority of the members of the board oéatiors of Buyer Parent; (ii) Buyer Pat
consolidates with, or merges with or into, anotherson or Buyer Parent sells, assigns, conveyssfés, leases or otherwise disposes of .
substantially all of Buyer Parent’s
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assets, or any Person consolidates with, or mevghr into, Buyer Parent, in any such event othan pursuant to a transaction in whict
the common stock is not changed or exchanged excdhe extent necessary to reflect a change iputtiediction of organization or (b) t
Persons that beneficially owned, directly or indily, shares of Buyer PareatVoting Stock immediately prior to such transactieeneficially
own, directly or indirectly, shares of Voting Sto@presenting a majority of the total voting poweéall outstanding classes of Voting Stocl
the surviving or transferee Person; or (iii) th@ptibn of any plan relating to the liquidation dsgblution of Buyer Parent; and (c)vbting
Stock” means any class or classes of Capital Stock or ottexests then outstanding and normally entileithout regard to the occurrence
any contingency) to vote in the election of therdaaf directors, managers or trustees of a Person.

4.8 Covenant Not to Sue

Seller Parties hereby agree and covenant thatr$tdigies shall not, and shall cause their Subdédiaand Affiliates to not, assert ¢
claim, suit or other action against any Buyer Rats/Subsidiaries or Affiliates regarding any sitéition, conduct of business or other atte
to do business with (including, without limitatioantering into any written or oral option, contraagreement, commitment, arrangemel
understanding with) any customer, supplier, distiob or other Person with whom any Seller Party Siibsidiaries or Affiliates have a busir
relationship with respect to products or servicdgctv compete in whole or in part with the produotsservices of Seller Parties, tt
Subsidiaries and Affiliates anywhere in the woidd,any inducement or attempt to induce any suclsdPeto cease doing business witl
reduce or change the terms of its business withtleerwise interfere with the relationship of sugrden with any Seller Party, its Subsidia
or Affiliates; provided, howeverthat the covenant set forth in ti8ection 4.8shall not apply to any Person specifiedSuhedule 4.6-2

4.9 Release of Transferred Employees

Each Seller Party hereby releases and dischamgs Eransferred Employee, during the term of sucén3ferred Employee’
employment with Buyer Parent or an Affiliate of RuyParent, from Sections 3.1 (with respect to nemymetition), 3.2 (with respect to non-
interference) and 3.3 (with respect to remiicitation) of the applicable Fair Competition rkgment and any similar provisions in any ¢
applicable Contract or Seller Employee Plan enterebetween a Seller Party and each Transferregl®&ee;provided, howeverthat to th
extent that any Transferred Employee ceases toripdoged by Buyer Parent or an Affiliate of Buyer®at within 12 months of the Closi
Date, such Transferred Employee shall remain stitjeits obligations under Section 3.1 (with regpcnoneompetition) of the applicak
Fair Competition Agreement and any similar provisio any other applicable Contract or Seller Emp®ylan entered into between a S
Party and such Transferred Employee as descrilgzdith

4.10 Non-Solicitation

Notwithstanding the provisions &ection 4.9, for a period of eighteen (18) months following tBlosing Date, Buyer Parties her
agree that they shall not and shall cause their
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Subsidiaries and Affiliates to not, directly or irettly, without the prior written consent of Sellearent, solicit to employ or otherwise eng
or induce or attempt to induce to leave the empibgpeller Parties, their Subsidiaries or Affiliatesy individual who was an employee
Seller Parties, their Subsidiaries or Affiliatestbe Closing Dateprovided, however that the limitations set forth in th&ection 4.10shall no
apply to (i) advertisements placed by Buyer Partiesir Subsidiaries or Affiliates in any publicais or other documentation available to
general public with respect to employment or cariing opportunities with Buyer Parties, their Sulimiies or Affiliates; or (i) th
participation of Buyer Parties, their SubsidiarggsAffiliates or of any firm, partnership, corparat, entity or business providing service
Buyer Parties, their Subsidiaries or Affiliatesdlassified or orline job postings or job fairs and like events diokcted at the employees
Seller Parties, their Subsidiaries or Affiliates.

ARTICLE V

CONDITIONS TO THE ASSET PURCHASE
5.1 Conditions to Obligations of Each Party to Effedi¢ Asset Purchase

The respective obligations of Seller Parties angleBiParties to effect the Asset Purchase shallbgst to the satisfaction or wai
(as applicable), at or prior to the Closing, of tbbowing conditions:

(@) No Order; lllegality . No Governmental or Regulatory Body shall havacted, issued, promulgated, enforce
entered any Law or Order (whether temporary, plielimy or permanent) which is in effect and whicls lize effect of making the Acquisiti
Transactions (taken as a whole) or the Asset Peecltl@gal or otherwise prohibiting consummatiortted Acquisition Transactions (taken ¢
whole) or the Asset Purchase.

(b) No Injunctions or Restraints. No temporary restraining order, preliminary erpanent injunction or other ort
issued by any court of competent jurisdiction drestlegal restraint or prohibition preventing ttimmsummation of the Acquisition Transacti
(taken as a whole) or the Asset Purchase shallnbeffect, nor shall any proceeding, action, suiinc or injunction brought by ai
Governmental or Regulatory Body seeking any offthegoing be threatened or pending.

5.2 Conditions to the Obligations of Buyer Parties

The obligations of Buyer Parties to consummate afifieict the Asset Purchase shall be subject to dktisfaction at or prior to ti
Closing of each of the following conditions, anyvwdfich may be waived, in writing, by Buyer Parties:

(@) Employees. Messrs. Jeff Parker and Chris Pickett shall hexecuted and delivered to Buyer Parties the P

Employment Agreement and the Pickett Employmente&grent, respectively, and the Transferred Emplowgbedl have executed &
delivered to Buyer Parties their offer letters.
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(b) Termination of Agreements Sellers shall have terminated each of those aggets listed orschedule 5.2(b}o this
Agreement, which agreements include all Intercorggdnenses with respect to Transferred IP, and alhsagreements shall be of no fun
force or effect with the sole exception Seller Parbnfidentiality obligations. For the avoidancé aoubt, following the Closing ai
intercompany agreements and licenses between angaanoy Sellers with respect to any Transferredhill only include those rights gran
to Seller Parties under the License Agreement apy@ght Co-Ownership Agreement.

(c) License Agreement Seller Parties shall deliver, and shall causeSitibsidiaries and/or Affiliates to deliver,
applicable, to Buyer Parties a fully executed copthe License Agreement set forthEghibit D hereto (the ‘License Agreement’).

(d) Copyright Co-Ownership AgreementSeller Parties shall deliver to Buyer Partidslly executed Copyright Co-
Ownership Agreement in the form attached heretexdubit E (the “ Copyright Co-Ownership Agreement”).

(e Transition Services Agreement Seller Parties shall deliver to Buyer Parties #/fekecuted Transition Servic
Agreement in the form attached heretdeabibit F (the “ Transition Services Agreement).

Referral Agreement Seller Parties shall deliver to Buyer Parties ¢yfakecuted Referral Agreement in the fi
attached hereto &xhibit G (the “Referral Agreement”).

(9) No Material Adverse Effect There shall not have occurred or be continuing avent or condition of al
character that has had or would reasonably be teghéx have, individually or in the aggregate, advial Adverse Effect.

(h) Certificate of Secretary of Seller Buyer Parties shall have received one or morgficates, validly executed |
each Secretary of each Seller Party, certifyindwétspect to each such Seller Party as to the wadlightion of the resolutions of the Boart
Directors/members of such Seller Party (wherebyAbguisition Transactions and the other transastimontemplated hereunder were appr
by the Board of Directors/members) (each suchfazte, a “Seller Secretary Certificate”).

@ Amendment of Rohm & Haas AgreementSeller Parties shall have delivered to Buyeti®ara fully execute
amended and restated Intellectual Property anchkE@greement, entered into by and among SelléieBand Rohm & Hass (as successor-in-
interest to Eastman Kodak Company), assigned t@BIB; in the form attached heretokacibit H (the “Rohm & Haas Amendment”).

0] Assignment Instruments. Seller Parties shall deliver to Buyer Parties squhiclaim deeds or other assignn

instruments with respect to the Transferred Ifhenforms attached hereto Bghibit I-1 (with respect to all Transferred Patents) &xtibit I-
2 (with respect to all Copyrights within the Transégt IP) (the "Assignment Instruments”).
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(k) Instruments of Sale Seller Parties shall have delivered to Buyeti€®aall other documents and instrument:
forth in Section 1.6(c)

)] Escrow Agreement. An Escrow Agreement (as defined below) satisfgcto Buyer Parties has been duly exec
by all parties thereto and delivered to Buyer Rarti

(m) Other Documents Buyer Parties shall have received all other dumnts and instruments reasonably request
Buyer Parties with respect to the existence ofe®dHarties, the authority of Seller Parties to eimé this Agreement and the Rele
Agreements, and the compliance by Seller Partigh thie requirements of applicable Law in connectigith the consummation of t
Acquisition Transactions.

53 Conditions to the Obligations of Seller Parties.

The obligations of Seller Parties to consummate affect the Asset Purchase shall be subject tos#hisfaction at or prior to t
Closing of each of the following conditions, anyvwdfich may be waived, in writing, by Seller Parties

(@) License Agreement Buyer Parties shall deliver, as applicable, ¢te® Parties a fully executed copy of the Lice
Agreement set forth @&xhibit D hereto.

(b) Copyright Co-Ownership AgreementBuyer Parties shall deliver to Seller Partidslly executed Copyright Co-
Ownership Agreement in the form attached heretxdubit E .

(c) Transition Services Agreement Buyer Parties shall deliver to Seller Partiefsilly executed Transition Servic
Agreement in the form attached heretdeakibit F .

(d) Payment of Purchase Price Buyer Parties shall have paid to Seller Pai2®,100,000 of the Purchase Pric
cash by wire transfer in accordance wction 1.6(ahereof and $3,900,000 into escrow in accordande Seéttion 6.4hereof.

(e) Certificate of Secretary of Buyer Seller Parties shall have received one or mertficates, validly executed
each Secretary of each Buyer Party, certifying witpect to each such Buyer Party as to the vdlgtéon of the resolutions of the Boarc
Directors/members/managers of such Buyer Party rgllyethe Acquisition Transactions and the othendaations contemplated hereur
were approved by the Board of Directors/member/mars) (each such certificate, 8tiyer Secretary Certificate”).

® Instruments of Sale. Buyer Parties shall have delivered to Selleti®amll other documents and instrument:
forth in Section 1.6(b).

(9) Escrow Agreement An Escrow Agreement (as defined below) satisfigcto Seller Parties has been duly exec
by all parties thereto and delivered to SelleriPgurt
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ARTICLE VI

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; ESCROW
6.1 Survival of Representations, Warranties and Coveltsn

The representations and warranties of Seller Rantighis Agreement, or in any certificate or otivestrument delivered pursuant
this Agreement, shall survive the Closing until ff&emonth anniversary of the Closing Dategvided, howeverthat in the event of fraud, st
representation or warranty shall survive indefigitgith respect to the Person committing or who basimitted such fraugyrovided, further,
that, notwithstanding the foregoing, those repregems and warranties containedSection 2.10 (Intellectual Property)shall survive unt
the fifth-year anniversary of the Closing Dapepvided, further, however, that, notwithstanding the foregoing, those regpméstions an
warranties contained isections 2.1 (Organization; Power), 2.2 (Capital Structure) , 2.3 (Subsidiaries), 2.4 (Authority), 2.7 (Tax
Matters), 2.9 (Title to Properties; Absence of Lies and Encumbrances)and 2.16 (Brokers’ and Finders’ Fees)shall survive until th
expiration of the statute of limitations applicalite the matters referenced therein. The represensaand warranties of Buyer Par
contained in this Agreement, or in any certificateother instrument delivered pursuant to this &gnent, shall terminate at the Closing.
covenants and agreements of each of the partiesohesntained in this Agreement shall survive tihesidg in accordance with their respec
terms. The expiration of the periods referenceid tbis Section 6.1shall be referred to in this Agreement as ttgutvival Date .”

6.2 Indemnification

(@) By virtue of the Acquisition Transacis, from and after the Closing, Seller Partiesehg agree, jointly ar
severally, to indemnify and hold Buyer Partiesjrtidfiliates and their respective officers, direcs, and successors (théniemnified Parties
"), harmless against any and all claims, losseabilities, damages, deficiencies, costs and exgemseluding reasonable attorneyses an
expenses of investigation and defense, and dinoinuti value (hereinafter, individually, albss” and, collectively, “Losses’) paid, sufferec
incurred, sustained or accrued by the Indemnifiadi€s, or any of them, directly or indirectly, @sesult of or arising in connection with
following:

(i) any breach, inaccuracy or misrepresemaioany representation or warranty of Seller Rartiontained
this Agreement, any Related Agreement or any oeatés or other instruments delivered by or on beffaany Person other than a Buyer P
pursuant to this Agreemenp(ovided,that, in the event of any such breach or inaccucd@ny representation or warranty which includey
qualification as to “materiality,” “Material AdveesEffect,” “knowledge” or “Knowledgetor purposes of determining the amount of any
with respect to such breach or inaccuracy, no effétt be given to such qualification as to “matdity,” a “Material Adverse Effect,”
“knowledge” or “Knowledge” contained therein (for
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the avoidance of doubt, such qualifications woubdtwue to apply to the determination as to whethrenot a breach or inaccuracy
occurred));

(i) any failure by any Seller Party to perforor comply with any covenant applicable to anytloén
contained in this Agreement or any Related Agregmen

(i)  the operation of the Business by Sellgri®r to Closing;

(iv) Liabilities of Seller Parties, whether siig before or after the Closing Date, that are exqtressl
assumed by Buyer Parties pursuant to this Agreemeliding the Retained Liabilities;

(v)  any Liabilities for Taxes for which anyl®e Party is responsible pursuant3ection 4.5hereof;

(viy any claim or cause of action of any thpdrty to the extent arising out of any action, ti@ag event
condition, liability or obligation of Sellers ocaing or existing prior to the Closing;

(vii) Liabilities arising from or related to arfgilure to comply with laws relating to bulk trdass or bulk sale
with respect to the transactions contemplated isyAQreement; and

(viii) any fraud related to this Agreement, angl®ed Agreement or any certificates aher instrumen
delivered by or on behalf of any Person other ta@uyer Party pursuant to this Agreement.

(b) No Seller shall have any right of trdyution, indemnification or right of advancemendm Buyer Parties wit
respect to any Loss claimed by an Indemnified Party

(c) Notwithstanding anything to the camyr set forth in this Agreement, any Person conimgjtfraud related to th
Agreement, any Related Agreement, or any certéicat other instrument delivered pursuant to thise&gent shall be liable for, and s
indemnify and hold the Indemnified Parties harmlessany Losses paid, suffered, incurred, susthsreaccrued by the Indemnified Parties
any of them, directly or indirectly, as a result afising out of or in connection with such frawhomitted by such Person.

(d) Nothing in this Agreement shall lintiite right of Buyer Parties or any other Indemuiffearty to pursue remed
under any Related Agreement against the partiestthe
6.3 Indemnification Limitations
(@) Except for Losses based on any fraleted to this Agreement, any Related Agreemermngrcertificates or oth

instruments delivered by or on behalf of any
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Person other than a Buyer Party pursuant to thieégent, the indemnity set forth $ection 6.2constitutes the sole and exclusive remec
the Indemnified Parties for the recovery of Losses.

(b) Except as set forth in the followisgntence, an Indemnified Party may not recoverLasges undeBection 6.2(a
unless and until the aggregate amount of such kosseeeds $150,000 (theBasket Amount”), in which case Buyer Parties shall be ent
to recover all Losses (including the $150,000).tvihitnstanding the foregoing, Buyer Parties shallelgitled to recover for, and the Bas
Amount shall not apply as a threshold to, any ahdlaims or payments made with respect to all lesseelated to any fraud related to
Agreement, any Related Agreement or any certifcateother instruments delivered by or on behaldm§ Person other than a Buyer P
pursuant to this Agreement.

(c) Except in the case of fraud relatethis Agreement, any Related Agreement or anyfioaties or other instrumer
delivered by or on behalf of any Person other thd@uyer Party pursuant to this Agreement, the marinamount an Indemnified Party n
recover from Seller Parties pursuant to the indgyrset forth inSection 6.2(ahall be limited to:

(i) the aggregate Purchase Price actuallyivedeby Seller Parties for Losses based on breaohdhe
representations set forth 8ections 2.4 (Authority), 2.16 (Brokers’ and Finders’ Fees) 2.22 (Valid Title) and the following subsections ¢
portions ofSection 2.10 (Intellectual Property): (a), (b) , (c), (d), (), (@), (i), (j) , the first and second sentenceglgf, subsectionsi) ,
(i) and(iii) of the third sentence ¢k) , (I) , (m), (n), (0), (p) , the second sentence(qd , (r) , (s), (t) , the second and third sentence$wf,
V), W), (). (). (), (aa), (bb) and(cc); and

(i)  the Escrow Amount for all other Losses.
6.4 Escrow Arrangements

(@) Escrow Fund. At the Closing, Seller R&D, Buyer IP and theresc agent shall enter into the Escrow Agreer
in the form attached hereto Bghibit J (the “Escrow Agreement”). Seller R&D is entering into the Escrow Agreementahalf of all Selle
Parties and each Seller Party hereby acknowle@dgeses, understands and confirms the Escrow Agmemés entirety. Buyer IP is enteri
into the Escrow Agreement on behalf of all Buyertiga and each Buyer Party hereby acknowledgegeagunderstands and confirms
Escrow Agreement in its entirety. By virtue ofghAgreement and as security for the indemnity @ltians provided for irSection 6.2(a
hereof, at the Closing, Seller Parties will be deéno have received and deposited with the escgemtaan amount in cash equal to $3,90C
(such amount, the Escrow Amount”) without any act of Seller Parties. The Escrow Amtahall be available to compensate the Indemr
Parties, or any of them, for any claims by any spatty for any Losses suffered or incurred by i &or which it is entitled to recovery uni
this Article VI . Promptly after the Closing, the Escrow Amourithaut any act of Seller Parties, will be deposiéth the escrow agent, st
deposit of the Escrow Amount to
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constitute an escrow fund (theEscrow Fund”) to be governed by the terms set forth herein antiénEscrow Agreement. For the purpt
hereof, “Officer's Certificate ” shall mean a notarized certificate signed by affigexf of an Indemnified Party: (1) stating in gofadth tha
such Indemnified Party has paid, sustained, indyroe accrued, or reasonably anticipates that lit lnéive to pay, sustain, incur, or acc
Losses; and (2) specifying in reasonable detailrti®idual items of Losses included in the amosmistated, the date each such item was
sustained, incurred, or accrued, or the basis fich santicipated Liability, and the nature of thesrapresentation, breach of warrant
covenant to which such item is related.

(b) Escrow Period; Distribution upon Termination of Esow Period. Subject to the following requirements,
Escrow Fund shall be in existence immediately foltg the Closing and shall terminate on the 18-mamtniversary of the Closing Date (the “
Escrow Period”); provided, however, that the Escrow Period shall not terminate witbpect to any amount which is necessary to saii
unsatisfied claims specified in any Office(Certificate(s) delivered to Seller Parties areléhcrow agent prior to the end of the Escrow H
with respect to facts and circumstances existimy po such time as specified further in the Escogveement. As soon as all such claims |
been resolved, the escrow agent shall deliver terSRarties the remaining portion of the Escrowndruif any, not required to satisfy st
claims.

(c) Third-Party Claims. In the event a Buyer Party becomes aware ofrd garty claim (a “Third Party Claim ")
which such Buyer Party reasonably believes willles a claim pursuant to thiarticle VI , such Buyer Party shall notify Seller Partie
such claim, and Seller Parties shall be entitledadicipate in, but not to determine or conduleé defense of such Third Party Claim. Bl
Parties shall have the right in their sole disoretio conduct the defense of, and to settle, anl staim;provided, howevey that except wit
the consent of the Seller Parties, no settlemeangfsuch Third Party Claim with third party clamsshall be determinative of the existenc
a claim for indemnification pursuant to thisticle VI or the amount of Losses relating to such mattethdre is a third party claim that.
adversely determined would give rise to a rightexfovery for Losses hereunder, then any amountgriedt or accrued by the Indemnif
Parties in defense of such thipasty claim, regardless of the outcome of suchwglahall be deemed Losses hereunder. In the dvanSelle
Parties have consented to any such settlemengr$tties shall have no power or authority to cjmder any provision of thisrticle VI to
the amount of any Third Party Claim by Buyer Parigainst the Escrow Fund with respect to suclesetnt.

6.5 No Indemnification Limitations and Other Matters

(@) Nothing in this Agreement shall lirttie liability of Seller Parties for any breachasfy representation, warranty
covenant set forth in this Agreement, any Relatgde@ments or in any certificates or other instruthelelivered pursuant to this Agreeme
the Asset Purchase is not consummated.
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(b) Notwithstanding anything to the camyr set forth in this Agreement, the parties heegfeee and acknowledge t
any Indemnified Party may bring a claim for indefiwaition for any Loss under this Article VI notwgitanding the fact that such Indemni
Party had knowledge of the breach, event or cirtantes giving rise to such Loss prior to the Clgsin waived any condition to the Clos
related thereto.

(c) Notwithstanding anything to the camyrset forth in this Agreement, nothing in thisrégment shall limit the rigt
of any party hereto to apply for equitable remediesnforce the other party or parties’ obligatibeseunder.

(d) Notwithstanding anything to the camyr contained in this Agreement, to the extent [tech by applicable Lav
any indemnification payment made pursuant to Anigcle VI hereto shall be treated as an adjustment to thehBse Price.

(e) All claims for recovery for any Loes Losses from the Escrow Fund shall be made pntdoaand in accordan
with, and be governed by the terms of, this Agregraad the Escrow Agreement.

ARTICLE VII

AMENDMENT AND WAIVER
7.1 Amendment

This Agreement may be amended by the parties hvatedny time by execution of an instrument in iwgtsigned on behalf of t
party against whom enforcement is sought.

7.2 Extension; Waiver

Buyer Parties, on the one hand, and Seller Padieshe other hand, may, to the extent legallgvedid, (i) extend the time for t
performance of any of the obligations of the otparty hereto, (ii) waive any inaccuracies in thpresentations and warranties made to
party contained herein or in any document delivgradsuant hereto, and (iii) waive compliance witty af the covenants, agreement
conditions for the benefit of such party contaitedein. Any agreement on the part of a party bet@iany such extension or waiver shal
valid only if set forth in an instrument in writirgigned on behalf of such party.

ARTICLE VI

GENERAL PROVISIONS
8.1 Notices
All notices and other communications hereunderl dw in writing and shall be deemed given if delied personally or |

commercial messenger or courier service, or mdigdegistered or certified mail (return receipt uegted) or sent via facsimile (w
acknowledgment of complete transmission) to théigmat the following addresses (or at such
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other address for a party as shall be specifietikeynotice); provided, however, that notices sent by mail will not be deemed giuetil
received:

(@) if to Buyer Parties, to:

Rambus Inc.

4440 El Camino Real

Los Altos, CA 94022
Attention: General Counsel
Facsimile No.: (650) 947-5001

with a copy (which shall not be deemed notice) to:

Wilson Sonsini Goodrich & Rosati
Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304

Attention: Aaron J. Alter, Esq.
Facsimile No.: (650) 493-6811

(b) if to Seller Parties, to:

Global Lighting Technologies, Inc.

1149, Sec. 3 Min-Chuan Rd.

Chung-Li, Taiwan

Attention: James Hung, Senior Manager
Facsimile No.: 866-3-425-1919

with a copy (which shall not be deemed notice) to:

Global Lighting Technologies, Inc.
55 Andrews Circle

Brecksville, OH 44141

Attention: General Manager
Facsimile No.: (440) 922-4585

Squire, Sanders & Dempsey, L.L.P.
4900 Key Tower

127 Public Square

Cleveland, OH 44114

Attention: Gordon S. Kaiser, Jr., Esq.
Facsimile No.: (216) 479-8780
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8.2 Interpretation

(@) For purposes of this Agreement, wlien¢he context requires, the singular number wdlude the plural, and vi
versa; the masculine gender will include the femeénand neuter genders; the feminine gender wilude the masculine and neuter genc
and the neuter gender will include the masculirgefaminine genders.

(b) The words “include,” “includes” anéhtluding” when used herein shall be deemed in each caseftdldeed by
the words “without limitation.” The word “share’r dstock” shall be used interchangeably and shall mean egheras the context m
require. The table of contents and headings coatlin this Agreement are for reference purposés amd shall not affect in any way 1
meaning or interpretation of this Agreement. Thmlsol “ $ " shall refer to U.S. dollars and where threshads established iArticle 1l or
Article VI , such U.S. dollar amounts shall include foreigrrency equivalents of such U.S. dollar amounthan tprevailing foreign curren
exchange rates.

8.3 Counterparts

This Agreement may be executed in one or moreteoparts, all of which shall be considered one thredsame agreement and s
become effective when one or more counterparts baea signed by each of the parties and deliverdtet other party, it being underst
that all parties need not sign the same counterpart

8.4 Entire Agreement; Assignment

This Agreement, the Exhibits hereto, and the Dimate Schedule, and the documents and instruntbatRelated Agreements and
other agreements among the parties hereto refetdmain: (i) constitute the entire agreement amthegparties with respect to the suk
matter hereof and supersede all prior agreemeigtsiaderstandings both written and oral, among #Hréigs with respect to the subject me
hereof, (ii) are not intended to confer upon arhyeotPerson any rights or remedies hereunder, @andh@ll not be assigned by operation of |
or otherwise, except that any Buyer Party may assggrights and delegate its obligations hereunidduyer Parent or any of its Subsidia
or Affiliates as long as Buyer Parent remains wtiefy liable for all Buyer Parties’ obligations bander.

8.5 Severability

In the event that any provision of this Agreemanthe application thereof, becomes or is declased court of competent jurisdicti
to be illegal, void or unenforceable, the remainofethis Agreement will continue in full force amdfect and the application of such provis
to other Persons or circumstances will be integatedo as reasonably to effect the intent of théigzahereto. The parties further agre
replace such void or unenforceable provision of thjreement with a valid and enforceable provighat will achieve, to the extent possil
the economic, business and other purposes of saidhov unenforceable provision.
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8.6 Other Remedies

Any and all remedies herein expressly conferrechupgarty will be deemed cumulative with and natlesive of any other reme
conferred hereby, or by Law or equity upon suchypand the exercise by a party of any one remeithynat preclude the exercise of any ot
remedy.

8.7 Governing Law

This Agreement shall be governed by and constmextcordance with the laws of the State of New Ydekch of the parties her
hereby submits to the exclusive jurisdiction of teéderal and state courts in the State of Ohiminsuit or proceeding arising out of or rela
to this Agreement or the transactions contemplatreéby. Each of the parties hereto irrevocably amcbnditionally waives any objection
the laying of venue of any suit or proceeding agsbut of or relating to this Agreement or the s@etions contemplated hereby in federal
state courts in the State of Ohio and irrevocably anconditionally waives and agrees not to pleadam in any such court that any such
or proceeding in any such court has been brougam imconvenient forum. Each of the parties hefetiher agrees, (a) to the extent such g
is not otherwise subject to service of processiinState of Ohio, to appoint and maintain an agetite State of Ohio as such pastygent fc
acceptance of legal process, and (b) that serfipeosess may also be made on such party at ifectige address set forth 8ection 8.1by
prepaid certified mail with a proof of mailing régevalidated by U.S. Postal Service constitutingdence of valid service. Service m
pursuant to (a) or (b) above shall have the saged ferce and effect as if served upon such pastggnally with the State of Ohio.

8.8 Rules of Construction

The parties hereto agree that they have been exgess by counsel during the negotiation and executif this Agreement ar
therefor, waive the application of any Law, regwlat holding or rule of construction providing thambiguities in an agreement or o
document will be construed against the party drgfduch agreement or document.

8.9 WAIVER OF JURY TRIAL

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE TO THE FULLEST EXTENT PERMITTED UNDE
APPLICABLE LAW, ALL RIGHT TO TRIAL BY JURY AND ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASE
ON CONTRACT, TORT, OR OTHERWISE) ARISING OUT OF CRELATING TO THIS AGREEMENT OR THE ACTIONS OF AN
PARTY HERETO IN NEGOTIATION, ADMINISTRATION, PERFORANCE OR ENFORCEMENT HEREOF.

[ SIGNATURE PAGE FOLLOWS

48




IN WITNESS WHEREOF, Buyer Parties and Seller Partiave caused this Agreement to be signed, alf #seodate first writte
above.

RAMBUS INC.
By: /s/ Harold Hughes

Name: Harold Hughes
Title: President and Chief Executive Officer

RAMBUS INTERNATIONAL LTD.

By: /s/ Satish Rishi
Name: Satish Rishi
Title: Senior Vice President and Chief Financiafi€&r

RAMBUS DELAWARE LLC

By: /s/ Thomas R. Lavelle
Name: Thomas R. Lavelle
Title: Senior Vice President and General Counsel

GLOBAL LIGHTING TECHNOLOGIES, INC.

By: /s/ CP Wang
Name: CP Wang
Title: Chief Executive Officer and President

SOLID STATE OPTO LIMITED

By: /s/ CP Wang
Name: CP Wang
Title: Director

GLOBAL LIGHTING TECHNOLOGIES, INC.

By: /s/ CP Wang
Name: CP Wang
Title: Chief Executive Officer and President

SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT







TRIPLE NET SPACE LEASE

(MULTI-TENANT)

between

MT SPE, LLC,
a Delaware limited liability company,

as
LANDLORD
and

RAMBUS INC.,
a Delaware corporation ,

as
TENANT
for
PREMISES
At

Moffett Towers
1040 Enterprise Way

SUNNYVALE, CALIFORNIA
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This Triple Net Space Lease (th&éase”), dated as of the date first written in the Sumynaf Basic Lease Information set forth in
Article | below (the “Summary "), is made by and between MT SPE, LLC, a Delawianéged liability company (“Landlord ”) and RAMBUS
INC., a Delaware corporation "enant”).

ARTICLE |
SUMMARY OF BASIC LEASE INFORMATION

TERMS OF LEASE DESCRIPTION

Date
Premises
(Article II).

Premises

Building:

Lot 1:

Project:

Parking Space
(Section 2.03):

Lease Terr
(Article III).

Commencement Dat

Expiration Date:

Option(s) to Extend:

December 15, 20C

An agreed upon 125,210 rentable square feet ofespansisting of
portion of Floor 1 and all of Floors 6, 7 and 8¢ Building, as furthi
set forth in_Exhibit A, but subject to the terms of Section 2.04 below.

That certain eight (8) story building commonly krows Building (
located at 1040 Enterprise Way in Sunnyvale, Califo 94089, whic
consists of an agreed upon 317,166 rentable sdeateas depicted
Exhibit A .

Those three (3) certain buildings, including theil@ing, commonl
known as Buildings A, B and C located at 100840 Enterprise W:
Sunnyvale, California 94089, which consist of gnead upon 951,4!
rentable square feet, together with the land onclwhthe same a
situated, and related appurtenances, as depictexhiiit A .

The Project currently consists of six (6) buildinggmmonly known ¢
Buildings A, B and C on Lot 1 and Buildings E, Fda®& on Lot &
located at 1000160 Enterprise Way, Sunnyvale, California, wl
currently consist of approximately 1,628,096 relgabquare fee
together with the land on which the same are sthaand relate
appurtenances, including an Amenities Parcel, confyn&nown a
Building H and the related property located at 1@stierprise Wa
Sunnyvale, CA. The Project is commonly referred a® ‘Moffett
Towers,” as depicted in Exhibit AAs and when construction there ¢
completed, the Project will also consist of a sele(7 ) building
known as Building D on Lot 3 and TenantShare will be adjust
pursuant to the terms of Section 4.05 (c) hereof.

Three Hundred Sever-Nine (379) no-exclusive parkin
spaces. Parking spaces shall be located on Lolyland otherwise in
combination of surface and structured park

The earlier to occur of (i) the date upon which dmnfirst commenct
to conduct business in the Premises, or (i) Jyly010, subject
extension pursuant to the terms and conditions hef work lette
attached hereto as Exhibit @he “ Work Letter ") (the *
Commencement Date).

The last day of the one hundred twentieth (120full calendar mont
after the Commencement Date.

Tenant is given two (2) options to extend the Le&ésem (each, an *“
Option to Extend ") for a period of sixty (60) months each (each,"an
Extended Term”) immediately following the date on which the ini
Lease Term or First Extended Term, as applicableyldv otherwis
expire.




Base Rent
(Section 4.01):

Lease Month:
1-12*
13-24
25-36
37-48
48-60
61-72
73-84
85-96

97-108
10¢-120

Annual Installmen

of Base Ren
$3,681,174.0(
$3,786,350.4(
$3,906,552.0(
$4,026,753.6(
$4,146,955.2(
$4,267,156.8(
$4,402,383.6(
$4,522,585.2(
$4,657,812.0(
$4,808,064.0(

Monthly Installment Monthly Base Rent per Square F
of Base Ren Of Rentable Are:i
$306,764.5( $2.45
$315,529.2( $2.52
$325,546.0( $2.60
$335,562.8( $2.68
$345,579.6( $2.76
$355,596.4( $2.84
$366,865.3( $2.93
$376,882.1( $3.01
$388,151.0( $3.10
$400,672.0( $3.20

* Base Rent for the Lease Months 1-6 shall be abatesuant to the terms of Section 4.02.

Tenan's Share

(Section 4.05), subject to potential adjustmentspant to the terms

Section 4.05(c).

Permitted Use
(Article V):

Broker
(Section 17.23):

Tenan's Representativ
(Section 5.1 of Exhibit §:

Landlorc' s Representativ
(Section 5.2 of Exhibit §:

Tenan's Project Share: 7.69

Tenant’s Lot 1 Share: 13.16%

Tenant’s Building Share: 39.48%

General office, research and development use ang lagally
permissible related uses included, without limd@atilectures, electric
laboratories, RFI rooms (shielded to eliminate ¥k radic
frequencies), facilities for prototyping (includingachine shop ty}
functions and computer controlled machine tools$tihg laboratorie
and server rooms

Cornish & Carey Commercial represents both Landéord Tenan

Per Johanson, Senior Manager of Global FacilitrtekReal Estat

Janette Sammartir




ARTICLE Il
PREMISES

Section 2.01 Demise of Premises

Landlord hereby leases to Tenant and Tenant |dasesLandlord for the Lease Term, at the rental] apon all of the terms a
conditions set forth herein, certain premises deedrin the Summary (Premises”), which Premises comprise a portion of that ce
building described in the Summary (th8tiilding ") which is one of six (6) current, (but seven pranned) free standingoffice and researt
and development project buildings foject Buildings ") on real property situated in the City of Sunnyv&eunty of Santa Clara, State
California and commonly known as Moffett TowershelPremises are more particularly described anittdepherein in ExhibitA .” Subjec
to the terms and conditions of this Lease, Landtesgrves the right to access and use the restrandhgnitor, telephone and electrical clo
(as well as the space above any dropped ceilimslysfor cabling, wiring, pipes and other Buildisgstem elements; provided, however, !
reservation shall not reduce the size of the Presnig otherwise materially interfere with Tenant'se and enjoyment of the Premises
provided, further, that notwithstanding anything ttee contrary contained in this Lease, Tenant shatl be responsible for repairii
maintaining, and replacing any cabling, wiring,gspand other Building system elements located é@h sweas not installed therein by Ten
except, subject to Section 7.06 hereof, to thergxdamaged or destroyed by the actions of TenaahgrTenant Parties. The rentable sq
footage of the Premises, Buildingand other Project Buildings (the Rentable Area”) has been determined and certified by Landlerd’
architect by a method described as “driplingfiereby the measurement encompasses the outereristeter of the constructed buildi
including every projection thereof and all area dsth each such projection, whether or not enclogéth no deduction for any inwa
deviation of structure and with the measurementdenade floor by floor, but beginning from the tofpthe building. Subject to Landlosl’
reasonable security measures, Applicable Laws, generes and Force Majeure events, Landlord ackrdgele and agrees that Tenant
employees, agents, and invitees shall have acocé¢ke Premises and the Building twenty-four (24)risaa day, seven (7) days a week.

Section 2.02 Common Area

During the Lease Term, Tenant shall have the exaiusive right to use those portions of the Commaga which are provided, frc
time to time, for use in common by Landlord, Tenand/or other tenants of the Building or Lot 1.alidition, during the Lease Term, Ter
and its employees shall have the rexaiusive right, in common with others, to use #menities Parcel (as defined below) and the road
currently known as 1% Avenue and Enterprise Way, which provide accesthéoAmenities Parcel. Landlord reserves the righits sols
discretion, to modify the Common Area (includingith@ut limitation, increasing or changing the sibereof, adding or removing Proj
structures, facilities or other improvements, oarfing the use, configuration and elements theremfjesignate certain areas for the exclt
use of Landlord and/or certain tenants of Lot lthe Project, and to close or restrict access dhiteareas from time to time for rep
maintenance or construction or to prevent a dedicghereof; provided that (i) Tenant neverthelskall have direct access to the Pren
(including access through the lobby of the Builditand the elevators of the Building)




and to parking areas serving the Building, (ii) @ugh modifications, when completed, shall not asomably interfere with or restrict Tenant’
access to or possession or use of the Premiség aidibility of Tenants signage, and (iii) Landlord shall not grant aeyant of the Buildin
any exclusive right to parking spaces in the stmgd parking area supporting the Building or in #rea in front of the Building unle
Landlord grants Tenant the same or equivalent sightindlord further reserves the right to establigpeal and amend from time to t
reasonable rules and regulations for the use ofCibramon Area and to grant easements or other rightse the Common Area to oth
provided, however, that (A) no amendment to tHesrand regulations shall (I) unreasonably interfeith or restrict Tenard’ access to
possession or use of the Premises, (ll) be bindini) Tenant has received at least ten (10) busidegs’prior written notice of such rules &
regulations, or (lll) not apply retroactively; (B) the extent of any conflict between an expressipion of this Lease (other than the atta
Rules and Regulations) and such Common Area ruidgegulations, this Lease shall control, and (@) such easements shall not reduct
number of Parking Spaces available for Tenant’s 0$ee “Common Area” shall consist of (i) Project Common Area, which sists of a
athletic facility (the"Athletic Facility" ) and related landscaping to be available for ys&@dmants employees (collectively with the Athle
Facility, the “Amenities Parcel”), together with 11 Avenue and Enterprise Way, which provide acceseethg(ii) Lot 1 Common Are
which includes all landscaping, sidewalks, walkwagsveways, curbs, parking lots (including strigjn roadways within Lot 1, sprinkl
systems, lighting, surface water drainage systemsyell as additional or different facilities asnidéoord may from time to time designate
install or make available for the use by Tenantommon with others, and (iii) Building Common Arehich includes all lobbies (other tt
the lobbies on Floors 6, 7, 8 of the Building, e textent fully leased to Tenant), mechanical ars@srwells, elevators and elevator sh
pipe, cabling and wiring shafts, telephone closetseways, conduits, fiber vaults, meat-rooms, pathways, riser spaces together with
enclosing walls, plus, to the extent not leasednt@ccupant, all entrances, elevator and flooriesbther than the lobbies on Floors 6, 7, &
of the Building, to the extent fullleased to Tenant), common corridors and hallwagstraoms, janitor closets, telephone closets, réid
closets and other public or common areas locat#ukiBuilding.

Section 2.03 Parking

Throughout the Lease Term, Landlord shall providmadnt with the number of parking spaces set famtlthe Summary on
unreserved, non-designated non-exclusive first efirseserve basis. Except as set forth in the Samnthe parking spaces shall incluc
mixture of surface and structured parking as detechby Landlord, in its reasonable discretionndlard shall have no liability for the use
any such parking spaces by anyone (besides Landitiér than Tenant or Tenasivisitors. In the event Landlord is required Iy d&aw tc
limit or control parking at the Building or the Reot, whether by validation of parking tickets myaother method of assessment, Tenant,
cost to it or its employees, customers or inviteggees to participate in such validation or asses$ program under such reasonable
uniformly-applied rules and regulations as are from timen testablished by Landlord. Except as otherwiggessly provided herein,
costs and expenses associated with parking areasgéhe Project shall be included in Operatingpé&ixses.




Section 2.04 Construction

(@) Tenant Improvement Allowance

Landlord shall provide to Tenant a Tenant Improvetdlowance of Ten Million Sixteen Thousand Eidtandrec
and 00/100 Dollars ($10,016,800) (i.e. $80.00 prrase foot of Rentable Area in the Premises) tade for the Tenant Improvements a
forth in the Work Letter attached as Exhibit CThe Tenant Improvement Allowance shall be redusg an amount equal to: (i) Tenant’
Building Share of the costs associated with thelpase and installation of the 2000 KW Generatazlosure and related fuel tank and trar
switch (collectively, the ‘Generator "), (ii) Tenant’s Building Share of the costs associated with trestuction of a shipping/loading area
the Building by Landlord (the Shipping/Loading Access’) in the approximate location described in Exh#iitand (iii) Tenans Lot 1 Shar
of the costs associated with Landlardonstruction and installation of parking gateslaentrances/exits to the parking structure knas
“Parking Structure 1” {Parking Structure 1” ) located at 1060 Enterprise Way immediately beliredBuilding.

(b) Additional Tenant Improvement Allomee

In addition to the Tenant Improvement Allowance vided for in Section 2.04(a) above, Landlord shahke
available to Tenant, at Tenast'equest (provided that such written requestdsived by Landlord on or before the Commencemen¢)Dat
Additional Tenant Improvement Allowance of up tonTPollars ($10.00) per square foot of Rentable AgE¢he initial Premises only to
used for the Tenant Improvements set forth in theeR\ etter attached as Exhibit.Cin the event that Tenant elects to utilize alagortion o
the Additional Tenant Improvement Allowance, thecaimt of such Additional Tenant Improvement Allowarshall be amortized over the f
eightyfour (84) months of the initial Term of the Leadeaarate of eight percent (8%) per annum, and Teshall pay, together with t
monthly installments of Rent due hereunder, suchthip amortized amount as Additional Rent.

(c) Letter of Credit Security

0] Deposit of Letter of Credit Security

In the event that Tenant elects to use all or digorof the Additional Tenant Improvement Allowar,
Tenant shall deposit with Landlord, at the timetsAdditional Tenant Improvement Allowance is redees an unconditional, irrevocable le
of credit (“ Letter of Credit ") on a form reasonably acceptable to Landlord a@nekquired, Landlords lender(s), and in favor of Beneficie
defined below, in the amount of the Additional Tenhanprovement Allowance so utilized by Tenant,sinterest thereon at the rate spec
in Section 2.04(b) above (theLtter of Credit Security ") for the sole and exclusive purpose of securimmants obligation to repay tl
Additional Tenant Improvement Allowance as requibgdSection 2.04(b), above.Beneficiary ,” as used herein refers to either: (x) Lanc
as beneficiary, or (y) if required by Landlord’snéier(s), Landlord and Landlord’s lender(s) asbeaeficiaries under the Letter of Cre
Security. The Letter of Credit Security shall) {e issued by a commercial money center bank nadp satisfactory to Landlord with ret
branches in San Francisco, California (tHesuer”); (ii) be a standby, at-sight, irrevocable letter




of credit; (iii) be payable to Beneficiary; (iv) peit multiple, partial draws; (v) provide that adyaw on the Letter of Credit Security shal
made upon receipt by the Issuer of a sight drafompanied by a letter from Landlord certifying tAanant is in default of its obligation
repay the Additional Tenant Improvement Allowanseraquired by this Lease and all applicable naticé cure period related thereto h
expired and, therefore, Landlord is entitled tondn the Letter of Credit Security in the amounso€h draw pursuant to the provisions of
Lease; (vi) provide for automatic annual extensiamishout amendment (so-called “evergregmbvision) with a final expiry date no soo
than ninety (90) days after the end of the eiglotyrth (84th) month of the Lease Term:; (vii) provide that ivgmed by the Uniform Custol
and Practice for Documentary Credits (1993 revisjdnternational Chamber of Commerce Publicatiof;%hd (viii) be cancelable if, a
only if, Issuer delivers to Beneficiary no lessrttgxty (60) days advance written notice of Isssiémtent to cancel. Except for those costs
expenses to be borne by Landlord pursuant to Seétid4(c)(iv), below, Tenant shall pay all costgpenses, points and/or fees incurre:
Tenant in obtaining the Letter of Credit Security.

(i) Landlords Right to Draw on Letter of Credit Security

The Letter of Credit Security shall be held by Limnd solely as security for the repayment by Terwdrhe
Additional Tenant Improvement Allowance used by drtnin accordance with Section 2.04(b) above. laxddshall have the immediate rit
to draw upon the Letter of Credit Security, in wok in part and without prior notice to Tenanhestthan as required under this Lease, a
time and from time to time: (1) if Tenant failsgay any installment of the amortized amount ofAlklditional Tenant Improvement Allowar
when due; provided, however, that such failureap ghall be subject to the same notice and cuiiedseapplicable to a failure to pay Rent
(2) if Tenant either files a voluntary bankruptatifion or an involuntary bankruptcy petition itefi against Tenant by an entity or entities ¢
than Landlord, under 11 U.S.C. 8101 et seq., omaierxecutes an assignment for the benefit of medi No condition or term of this Le:
shall be deemed to render the Letter of Credit Stycoonditional, thereby justifying the Issuer thfe Letter of Credit Security in failing
honor a drawing upon such Letter of Credit in aelynrmanner. The Letter of Credit Security andpitsceeds shall constitute Landlasdsole
and separate property (and not Tenant’'s propertindhe event of a bankruptcy filing by or agaiignant, property of Tenastbankruptc
estate) and Landlord shall immediately upon anydand, except as provided above, without noticEgnant) apply or offset the proceed
the Letter of Credit Security against any instalinef the amortized amount of the Additional Tenemprovement Allowance that is not p
when due. If any portion of the Letter of Credéc8rity is properly drawn upon and applied, Tersrall, within five (5) business days a
written demand therefore, restore the Letter ofd@r&ecurity to the then unamortized amount of fdditional Tenant Improveme
Allowance; Tenans failure to do so shall be a default by Tenahts e&xpressly understood that Landlord shall thgg on Issuer rather th
Tenant for the timely payment of proceeds undeiLgéitéer of Credit Security and the rights of Lardigpursuant to this Section are in addi
to any rights which Landlord may have against Témamsuant to Article Xl below. Landlord agredst, at Tenan$ written request, at t
end of each fiscal quarter, provided that Tenantspal of the installments of the monthly amortizacthount of the Additional Tene
Improvement Allowance due during such fiscal quareaccordance with this Lease, Landlord will ppatiy execute and deliver to Tenant,
delivery to the Issuer, a




reduction certificate providing for the reductioftioe Letter of Credit Security in an amount eqoathe payment(s) made by Tenant during
past fiscal quarter.

(iii) Replacement Letter of Credit Setur

If, for any reason whatsoever, the Letter of Cr&#turity becomes subject to cancellation or expin
during the Lease Term, within forfix#e (45) days prior to expiration of the Letter ©fedit Security, Tenant shall cause the Issuemothe
bank satisfying the conditions of Section 2.04jcifdove to issue and deliver to Landlord a Letfe€Credit Security to replace the expir
Letter of Credit Security (the Replacement Letter of Credit Security”). The Replacement Letter of Credit Security shalinbne amount ¢
the then unamortized balance of the Additional Tenmprovement Allowance. Failure of Tenant to smthe Replacement Letter of Cr
Security to be issued forfjwe (45) days prior to the then pending expirat@mcancellation shall entitle Landlord to fullyadv down on th
existing Letter of Credit Security and, at Landlerélection, shall be an event of default under ltieise without any relevant notice and «
period.

(iv) Transfer of Beneficiary

During the Lease Term Landlord may transfer itserest in the Lease or Landlosd’lender ma
change. Landlord may request a change to Bengfiaiader the Letter of Credit Security to the sssoe of Landlord and/or Landlosilende
(the “ Transferee”). Tenant agrees to cooperate and to cause |saukandlords cost, to timely issue a new Letter of Credit Siégwon the
same terms and conditions as the original LetteCidit Security, except that the new Letter of dir&Security shall be payable to
Transferee. Landlord shall surrender the exidtietjer of Credit Security to Tenant simultaneousith Tenants delivery of the new Letter
Credit Security to Transferee.

(v) Return of the Letter of Credit Satur

The Letter of Credit Security or any balance thégdwll be returned (without interest) to Tenant @
Tenant’s option, to the last assignee of Tersaimferests hereunder) promptly upon payment ofitied monthly installment of the amortiz
Additional Tenant Improvement Allowance.

(vi) Acknowledgment of Parties

Landlord and Tenant (a) acknowledge and agreeithad event or circumstance shall the Letter ofdi
Security or any renewal thereof or substitute thoerer any proceeds thereof be deemed to be otettess a “security depositinder any la
applicable to security deposits in the commercaitext, including, but not limited to Section 196@f the California Civil Code, as st
Section now exists or as it may be hereafter anttndsucceeded (theSecurity Deposit Laws”), (b) acknowledge and agree that the L
of Credit Security (including any renewal thereofabstitute therefor or any proceeds thereofptimtended to serve as a security deposit
the Security Deposit Laws shall have no applicgbdr relevancy thereto, and (c) waive any andights, duties and obligations that any ¢
party may now, or in the future will, have relatitegor arising from the Security Deposit Laws.




Tenant hereby waives the provisions of Section I950the California Civil Code and all other prsigin:
of law, now or hereafter in effect, which (i) edtab the time frame by which a Landlord must refundecurity deposit under a lease, ar
(i) provide that a Landlord may claim from a seatyudeposit only those sums reasonably necessammniedy defaults in the payment of r
to repair damage caused by a Tenant or to cleaprémises, it being agreed that Landlord may, itaah, claim those sums specified in -
Section 4.06 and/or those sums reasonably necetssapmpensate Landlord for any loss or damageechbg Tenangs breach of this Leas
including any damages Landlord suffers followingnaation of this Lease.

ARTICLE 1l
TERM
Section 3.01 Lease Term

The term of this Lease (the Lease Term”) shall commence on the Commencement Date seh fiotthe Summary (the
Commencement Date’), and shall expire, unless sooner terminated or deras provided for herein, on the Expiration B=geforth in th
Summary (the Expiration Date ”). Within thirty (30) days following the Commencemddte, Landlord and Tenant shall execute and di
a Memorandum of Commencement of Lease Term sulstgrin the form attached hereto as ExhibiaB a confirmation of the information
forth therein.

Section 3.02 Option to Extend
(@) Exercise

The Option(s) to Extend set forth in the Basic leckgormation, if any, may be exercised by Tendrgt all, only by
delivery of irrevocable written notice (theOption Notice ”) to Landlord given not more than fourteen (14) mentior less than ten (2
months prior to the end of the initial Lease TennEgtended Term, as relevant; provided, howevegdfof the date of delivery of the Opt
Notice or any day thereafter on or before the diast of the initial Lease Term or Extended Termredgvant, Tenant (i) is in material defe
under this Lease (beyond the expiration of anyiagble notice period provided under this Leas@) h@is assigned this Lease to anyone
than an Affiliate (as defined in Section 11.02 méler (iii) is currently subletting more than fiffyercent (50%) of the Premises to anyone
than an Affiliate, then, at the sole option of Liord exercisable solely by delivering written netito Tenant within twenty (20) days of
receipt of the Option Notice, the Option Noticaklbe totally ineffective, and this Lease shalbie& on the last day of the initial Lease Terr
Extended Term, if applicable, if not sooner ternaa Furthermore, it is understood and agreedtti@Option(s) to Extend contemplatel
this Section 3.02 are personal to the originallsned Tenant and any Affiliate (as hereinafter def)rend are not transferable without the ¢
written consent of Landlord.

(b) Extended Term Rent

In the event Tenant exercises an Option to Extetdosth herein, all the terms and conditions a$ thease she
continue to apply during the applicable Extendethie




except that the Base Rent payable by Tenant dtined=xtended Term shall be equal to the greate(ipthe Base Rent due hereunder
respect to the last month of the initial Lease Temprevious Extended Term, if relevant, and (igdwundred percent (100%) of Fair Ma
Rent (as defined below), as determined pursuarBdction 3.02(c) below. Fair Market Rent ” shall mean the effective rental ri
determined on a per rentable square foot basiaghetiarged (including periodic adjustments theetaapplicable during the period of
applicable Extended Term, to the extent such atjests are determined to be part of the Fair MaRegtt) in transactions entered into wit
the twelve (12) month period immediately precedihg Negotiation Period, for comparable space inlambuildings in the vicinity of th
Project (i.e., buildings of a similar age and dationsidering any recent renovations or moderimgt with similar floor plate size and w
similar amenities, or, if such comparable spaamisavailable, then making adjustments in the dateation of Fair Market Rent to reflect
age, quality, layout and amenities of the Premasgbsthe Project, as contrasted to spaces in otlillings used for comparison purposes, i
instances taking into consideration: size; loggtitoor level; leasehold improvements or allowan@eovided or to be provided; lease te
extent of services to be provided; the time thatghrticular rate under consideration became tr lecome effective; and any other rele
terms or conditions applicable to both new andwémg tenants including, without limitation, any éreent or other rental inducements.

(c) Determination of Fair Market Rent

0] Negotiation If Tenant timely and properly exercises an Qptio Extend, then, within the first thirty (¢
days following the date of delivery of the Optiontide (the “Negotiation Period”), the parties shall meet in good faith to negotiateBas
Rent for the Premises during the Extended Termdufing the Negotiation Period, the parties agne¢he Base Rent for the Premises dt
the Extended Term, then such agreed amount shtiebBase Rent payable by Tenant during the Extefigem.

(i) Arbitration. In the event that the parties are unable toeagrethe Base Rent for the Premises withil
Negotiation Period, then within ten (10) days aftex expiration of the Negotiation Period, eachypahall separately designate to the oth
writing an appraiser to make this determinatiomactcappraiser designated shall be a member of pipeafsal Institute and shall have at |
ten (10) years experience in appraising commereial property in Santa Clara County. The failufesibher party to appoint an apprai
within the time allowed shall be deemed equivatersppointing the appraiser appointed by the otfagty, who shall then determine the |
Market Rent for the Premises for the Extended Tewithin five (5) business days of their appointmehe two designated appraisers ¢
jointly designate a third similarly qualified aper. Within thirty (30) days after their appoirgnt, each of the two appointed appraisers
submit to the third appraiser a sealed envelop¢agtng such appointed appraisegood faith determination of the Fair Market Rimtthe
Premises for the Extended Term; concurrently witbhsdelivery, each such appraiser shall deliveoy ®f his or her determination to
other appraiser. The third appraiser shall, wittén (10) days following receipt of such submissjothen determine which of the t
appraisers’ determinations most closely reflects Market Rent and the chosen appraisatetermination shall be deemed to be the
Market Rent for the Premises during the ExtendedmTeThe third appraiser shall have no rights tustd amend or otherwise alter
determinations made




by the appraisers selected by the parties, but selett one or the other of such appraissmimissions. The determination by such -
appraiser shall be final and binding upon the partiSaid third appraiser shall, upon selectingdéftermination which most closely resem
Fair Market Rent, concurrently notify both partiesreto in writing. The parties shall share therajgal expenses equally. If the Exter
Term begins prior to the determination of Fair MarRent, Tenant shall pay monthly installments ab® Rent equal to one hundred t
percent (103%) of the monthly installment of BasmRn effect for the last year of the initial LeaBerm. Once a determination is made,
over payment or under payment shall be reimbursea @edit against, or paid by adding to, the migritistallment of Base Rent next falli
due.

Section 3.03 Early Termination Option

(@) Tenant shall have a one-time rightetminate this Lease only as of that last dayhefdighty-fourth (84") montt
of the Lease Term (the Early Termination Date ") by providing Landlord with written notice (a Termination Notice ”) of its intent t
terminate given at least nine (9) months priotht® Early Termination Date.

(b) If Tenant elects to exercise the tighterminate this Lease in accordance with thdsti®n 3.03, Tenant shall pa
cancellation payment simultaneously with the dejivef the Termination Notice in an amount (theTérmination Fee ”) equal to th
unamortized portion of (i) the abated Rent during first six months of the Initial Term, (ii) theeflant Improvement Allowance or any of
tenant improvement allowance provided to Tenaii},tlie costs incurred by Landlord to complete &myant improvements (including withi
limitation architectural and engineering fees, peri@es and other soft costs) which were not inetlidn any other allowance providec
Tenant, and (iv) any leasing commissions paid ouwrired by Landlord in connection with this Leasesgnterest on the cumulative sum of
items described in subsections (i) through (ivelreaccruing from the Commencement Date of thisseamtil such Termination Fee is pai
Landlord at the rate of eight percent (8%) per amnuThe parties agree to compute the Terminatiee &d include it as an item in
Memorandum of Commencement of Lease Term uponxéswgion by Landlord and Tenant

(c) Provided that Tenant pays the TertionaFee, the Lease shall terminate as of the Ekgtynination Date with tt
same force and effect as if scheduled to expirerdang to its terms as of such date, and all teamd provisions of this Lease (includi
without limitation, the condition of the Premisepom expiration of the Term and survival of indemnitbligations) shall be applical
thereto. If Tenant fails to timely pay the Terntina Fee, Tenant' exercise of its right to terminate shall be ramt void and of no force a
effect whatsoever, this Lease shall continue ih flwice and effect and Tenant shall have no furtiigit to terminate this Lease under
Section 3.03.

(d) Notwithstanding the foregoing, Teriargxercise of its rights under this Section 3.08Isif Landlord so elects

its absolute discretion, be ineffective in the e@wbat Tenant is in default beyond any applicaldéce and cure period of this Lease at the
of delivery of a Termination Notice or upon the lgdarermination Date.
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ARTICLE IV
RENT; TRIPLE NET LEASE
Section 4.01 Base Rent

Subject to the terms of Section 4.02 below, comimgnon the Commencement Date and continuing througkhe Lease Ter
Tenant shall pay to Landlord, without prior notmedemand, base rent Base Rent’) as set forth in the Summary, which shall be payat
monthly installments, in advance, on or beforefitst day of each calendar month of the Lease TeFar. purposes hereof Lease Month 7”
shall begin one (1) day after the sixth!{$ full month of the Lease Term and end on the dast of the seventh (7th) full calendar month
the Commencement Date. In the event that any miorttie Lease Term begins on a day other thanitbte(1 st) day of a month, the Base R
and Additional Rent for such month shall be muiéiglby a fraction, the numerator of which shallthe number of days in such month anc
denominator of which shall be number of days inhsc@lendar month (e.g., if the Lease Term commeBegtember 13, the fraction for s
month shall be 17/30). Notwithstanding the foregoiTenant shall pay to Landlord Base Rent for eddenth 7, together with Landloml’
estimate of Additional Rent due hereunder for smomth, upon Tenant’s execution of this Lease.

Section 4.02 Abatement of Base Rent

Notwithstanding anything to the contrary contaiirethis Lease, Landlord hereby waives Tenaabligation to pay Base Rent for
first six (6) months of the initial Lease Term (thAbatement Period”).

Section 4.03 Payment of Rent

This Lease is what is commonly called an “Absolltple Net Lease,it being understood that Landlord shall receive Blase Ret
set forth in Section 4.01 free and clear of, andddition to, any and all expenses, costs, impntitaxes, assessments, liens or charges
nature whatsoever. Tenant shall pay all Rentwidbmoney of the United States of America to Lardlat the notice address stated here
to such other persons or at such other places radldrad may designate in writing on or before the diate specified for same without p
demand, setff or deduction of any nature whatsoever. Ithis intention of the parties hereto that this Lestsa&ll not be terminable for a
reason by Tenant and that Tenant shall in no dweeititled to any abatement of or reduction intRayable under this Lease, except as h
expressly provided in Articles VIII and Xlll congéng destruction and condemnation. Any presetititmre law to the contrary shall not a
this agreement of the parties.

Section 4.04 Additional Rent
In addition to the Base Rent reserved by Secti6th,ZZommencing on the Commencement Date and camgjiribroughout the Lea
Term, Tenant shall pay (i) Tenant’'s Share of OpegaExpenses; (ii) Tenant’s Share of Insurance Bsps; (iii) Tenans Share of Real Est:

Taxes; and (iv) a management fee (tHddnagement Fe€’), payable on a monthly basis, in advance, at the $mngeand in the same man
applicable to monthly installments of Base Rengifiramount equal to two and one half percent (2&0%4)e then applicable monthly
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installment of Base Rent (for the purposes of 8gstion 4.04, the Base Rent for the first six (&nths of the Lease Term shall be deem:
be $306,764.50, notwithstanding any abatement s&Bent during the Abatement Period pursuant ttid®e4.02 above); provided, howe\
that the Management Fee shall not be due or payabkbe first six (6) months of the Lease TermI of the foregoing payments, toget
with any and all other amounts (other than Baset)Remether or not contemplated, payable by Tepansuant to the terms of this Lease
referred to herein, collectively, asAtditional Rent , “ and Base Rent and Additional Rent are refetoelgerein, collectively, asRent . “

Section 4.05 Operating Expenses; Insuedfixpenses; Real Estate Taxes

(@) Definitions

Subject to the terms and conditions of Section @)Q%Helow, “Operating Expenses’ shall mean all expenses, ct
and amounts of every kind and nature (other thaaorance Expenses and Real Estate Taxes) whichdranatys or accrues (whether oblig:
to do so or undertaken at Landlasdliscretion) during any calendar year during thade Term because of or in connection with theabioer
management, maintenance, security, repair, replaceand restoration of (1) the Project, (2) Lot(3) the Amenities Parcel, and (4)
Building, or any portion thereof. Without limitindpe generality of the foregoing, Operating Expsensigall specifically include any and al
the following:

0] With respect to the Project, any atidcosts and expenses charged to Landlord as oefriest 1 (or an
portion thereof) pursuant to any covenants, comattiand restriction or similar governing documemorded against the property of which
Premises is a part, including, but not limited ¢osts and expenses of operating, cleaning, lightimgintaining, repairing and replacing
Project Common Area improvements and elementsu@ireg, without limitation, light poles and fixturestorm and sanitary sewers, parl
lots, driveways and roads);

(i) With respect to Lot 1, any and adists and expenses charged to Landlord as ownestdf (or any portio
thereof) pursuant to any covenants, conditionsrasttiction or similar governing document recordgeainst the property of which the Prem
is a part, including, but not limited to, costs axgbenses of operating, cleaning, lighting, maimieyj, repairing and replacing all Lot 1 Comr
Area improvements and elements (including, witHouitation, light poles and fixtures, storm and gary sewers, parking lots, driveways .
roads);

(i) With respect to the Amenities Pdr@ny and all costs and expenses charged to Lehdbowner of Lot
(or any portion thereof) pursuant to any covenatsditions and restriction or similar governingcdment recorded against the propert
which the Premises is a part, including, but notited to, costs and expenses of operating, cleatigigting, maintaining, repairing a
replacing all improvements and elements (includiwithout limitation, elevators, stairways, floorsxterior and interior walls, roof, rc
membrane and all other elements of the Athletidliigca use privilege fee consisting of: (x) BaBent, as adjusted, times TenanBhare ¢
the agreed 48,207 square foot Athletic Facilignd (y) costs and expenses arising from the operafisame (net of any fees paid by
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individual users), provided, however, that no costexpense that would otherwise be excluded frgrar&ing Expenses pursuant to the t
and conditions of this Lease shall be included; and

(iv) With respect to the Building (or apgrtion thereof), or the Project, Amenities Pamelot 1 to the exte
such costs are incurred by Landlord and not othsenivicluded pursuant to items (i) through (iii) e®ocosts and expenses of cleaning, ligh
maintaining, repairing and replacing all improvetseand elements (including, without limitation, Higpoles and fixtures, parking Ic
driveways and roads, storm and sanitary systentefexhat the parking lots and driveways may omllydpaved or slurry sealed three (3) ti
during the initial Lease Term, and the parkingdiped not more often than three (3) times dutheginitial Lease Term; costs of remova
trash, rubbish, garbage and other refuse; cosgaimiting of exterior and interior walls; costs @imroval of graffiti; costs of maintaini
landscaping; costs of providing security systent$ personnel to the extent Landlord determinessirsdle discretion to do so; fire protec
and fire hydrant charges (including fire protect&ystem signaling devices now or hereafter requiaed the costs of maintaining of sar
water and sewer charges; utility charges; licemgepermit fees necessary to operate and maintaiBtlilding, the Amenities Parcel, Lot 1
the Project; costs of supplies, tools and matedakd in the operation and maintenance of the Bwgjjdhe Amenities Parcel, Lot 1 or
Project and the Common Area; the cost (or the redsle depreciation of the cost) of equipment usetthé operation and maintenance of
Building, Lot 1, the Amenities Parcel or the Projand the Common Area (which shall be expensednmartized, respectively, by Landlord
its good faith discretion using commercial reahsmanagement principles, consistently applied)rant paid for leasing any such equipm
reasonable cost of on-site or sife space for the storage of any and all itemd useonjunction with the operation, managementnteaanc
and repair of the Project, Building, Lot 1 or Amtgs Parcel (including, without limitation, toolsjachinery, records, decorations, tat
benches, supplies and meters); the cost of makinghprovements which are intended to reduce OjgaExpenses or to increase pu
safety as required by any Applicable Laws (but aolyhe extent of such savings over the Lease T,asmjmprovements which may be tl
required by governmental authority, laws, statutedjinances and/or regulations; the cost of aéiriges, certificates, permits and inspec
(other than inspections related to the inspectioth® build-out of any space leased to tenants of the Projigat)reasonable cost of contes
any governmental enactments which may affect OpeydExpenses; reasonable costs incurred to comjily any transportation dema
management program, any present or anticipatedeceetson program or any other required governmeptabram; payments under ¢
easement, license, operating agreement, declaraéistiictive covenant, or instrument pertaininghe sharing of costs by the Building, Lc
or the Project; costs, fees, charges or assessimgdsed by, or resulting from any mandate impasetlandlord by, any federal, state or I¢
government for fire and police protection, trasmogal, community services, or other services whichnot constitute Real Estate Ta
hereunder; total compensation and benefits (inogiremiums for workerstcompensation and other insurance, except to thenesuc
premiums are included in Insurance Expenses) pait bn behalf of Landlord’employees, agents, consultants and contractio liee grad
of building manager, including, without limitatiofull or part time on-site management or mainteegoersonnel.

“ Insurance Expenses shall mean all expenses, costs and amounts of é&igdyand nature which Landlord pi
or accrues (whether obligated to do so or undentake
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at Landlords discretion) during any calendar year during teade Term because of or with respect to insuraaoged by Landlord i
connection with the Building or the Project, indhugl without limitation, all insurance describedSections 7.01 and 7.03 below.

“Real Estate Taxes” shall mean all expenses, costs and amounts whiotid@ pays or accrues during the Le
Term for the Project, including, without limitatiothe statements, bills, impositions or leviesdthReal Property Taxes described in Article
below; provided, however, that Tenant shall nobbkgated to pay any penalties resulting Landlsddte payment of any Real Property Ta
except to the extent such late payment is direhily to Tenant’s failure to pay Real Estate Taxemaswvhen due hereunder.

(b) Exclusions

Notwithstanding anything to the contrary contaimedlein, “Operating Expenseshall not include (and Tenant sl
have no liability for) any of the following: (i))rg expenses incurred by Landlord for the sole heméfTenant, which expenses shall
reimbursed in full by Tenant pursuant to the ottegms of this Lease (other than through reimbursgnoé Tenants Share of Operatil
Expenses), (ii) any expenses incurred by Landlordtlie sole benefit of one or more other tenantshefBuilding or the Project, whi
expenses are in fact reimbursed by such tenard{sgr( than through any operating cost reimburserpentision identical or substantia
similar to the provisions set forth in this Leas@)) any payments of interest or principal refegito any debt secured by the Building or
Project, except any debt incurred by Landlord fer purpose of financing amounts which would othsewbe included in Operating Exper
hereunder, (iv) Landlord’s notash depreciation and amortization of the init@hstruction of any Common Area improvements; preglitha
nothing herein shall limit Landlord’ ability to collect the cost of other capitaliziéems pursuant to the terms of this Lease, (v)dbst o
relocating any tenants of Lot 1 or the Project) (e cost of any item for which Landlord is actyakimbursed by insurance, condemnati
refund or rebate (and Landlord agrees to use gaibld &fforts to collect such amounts), (vii) anyperses for repairs or maintenance tc
extent actually recovered under any warrantiesuarantees applicable to the Building, Lot 1 orBmeject, (viii) any cost of testing, surveyi
cleaning up, containing, abating, remedying, remgyencapsulating or handling any Hazardous Mdsesif in, or under the Project, (ix) ¢
cost or expense arising from any defaults by Lamdismder this Lease or any other lease in Lot therProject, (x) any property managen
fees for the Building, Lot 1 or the Project in esseof the Management Fee described in Section a&04e, (xi) marketing costs, costs
leasing commissions, attorneyses and other costs and expenses incurred in cbomavith negotiations or disputes with prospeetignant
or other occupants of the Building, Lot 1 or Projggii) any cost of repairs or alterations resuitifrom defects in the initial design ¢
construction of the Building or the Project; (xibverhead and profit paid to subsidiaries or a@ffils of Landlord for management or o
services, to the extent that the costs of suchcesyvsupplies or materials if the same were notiged by a subsidiary or affiliate, (xiv) cc
of decorating, redecorating, or special cleaningtber services offered to other tenants of thddig, but not to Tenant, (xv) wages, sala
fees, and fringe benefits paid to executive persbon officers or partners of Landlord; (xvi) anlgazge for Landlord income taxes, exce
profit taxes, franchise taxes, or similar taxed.andlord’s business; (xvii) the cost of any repaade by Landlord because
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of the total or partial destruction or condemnatafnany portion of the Project, provided that nathiherein shall excuse Tenant fromr
obligation to pay a portion of Landloglproperty insurance deductible in the event o&sualty, as is provided for elsewhere in this Lg
(xviii) the cost of tools and equipment used idiyian the construction, operation, repair and nbaimance of the Project; (xix) the cost of
work or service performed for or facilities furnehto other tenants of the Building, but not to di@n (xx) the cost incurred by Landlorc
curing its defaults or performing work expresslyyded for in this Lease to be borne at Landlsrdkpense; (xxi) ground rent or sim
payments to a ground lessor; (xxii) transfer taxigle, insurance costs, points or brokerage comonissincurred in connection with the s,
financing, refinancing, mortgaging, or other chargfeownership in any part of the Project; (xxiiil xpenses in connection with -
installation with luncheon club, athletic club, iig facility or any other facility not generally aiable to other office tenants in the Proj
(xxiv) bad debt expenses; (xxv) costs of acquisiamd maintenance of signs in or on the buildirgntdying the owner of the building or otl
tenants; (xxvi) costs incurred by Landlord duette violation by Landlord or any other tenant of teems of any lease of any space in
Project, (xxvii) Landlord’s general corporate ovegid and general and administrative expenses; (xgeits arising from Landlord’charitabl
or political contributions; (xxix) costs for the mmhase (but not maintenance or repair) of sculgtupaintings and other fine art; (xxx) i
compensation paid to clerks, attendants or othesope in commercial concessions operated by Ladd{@xxi) Insurance Expenses, (xx:
Real Estate Taxes and (xxxiii) any costs arisimgnfthe breach by Landlord of its obligations purgua this Lease beyond any applic:
notice and cure periods. Notwithstanding the apdv@enant's Share of the cost of any particulapi@l expenditure to the Building
Common Area exceeds Fifty Thousand Dollars ($50,00@n such cost, together with interest ther@dherate actually charged Landlorc
any lender or, if no such interest is relevanthviiterest thereon at an interest rate equal té\reed Rate (as defined in Section 17.02 be
shall be amortized over its useful life, and theoant includible in Operating Expenses shall be tiahito the monthly amortized ¢
thereof. The determination of what constitutespital expenditure and the useful life applicableréto shall be made by Landlord in its g
faith discretion using accounting practices commauilized in the commercial real estate industgnsistently applied.

(c) Tenans Share
For purposes hereof, Tenant's Share” shall mean, as applicable: (i) TenanProject Share (hereinafter defin

(ii) Tenant’s Lot 1 Share (hereinafter defined)(idy Tenant’s Building Share (hereinafter defiled Tenant’s Project Share” shall mean tr
percentage derived by the quotient of the RentAlda of the Premises divided by the Rentable Afdaob1 or the Project. Tenant’s Lot 1

Share ” shall mean the percentage derived by the quotiérihe Rentable Area of the Premises divided k& Rentable Area of Lot 1.

Tenant’s Building Share” shall mean the percentage derived by the quotiathiecRentable Area of the Premises divided byRbatable Are
of the Building. Whenever used in this Lease,téren “Tenant’s Share” shall mean either the TesaRtoject Share, Tenastl ot 1 Share «
Tenant’s Building Share, as applicable. Landlord @&enant acknowledge and agree that: (i) TenambgeEt Share, Tenarst’Lot 1 Share ar
Tenants Building Share shall be the percentages set farthe Summary, and (ii) Landlord shall not pas®tigh any cost to Tenant in
amount equal to TenastProject Share unless Landlord incurs such cdst ispect to the Project as a whole and chardes tnants of tt
Project on that same basis; Landlord will not gassugh
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to Tenant any cost in an amount equal to Tesandt 1 Share unless Landlord incurs such cost vefipect to Lot 1 as a whole and cha
other tenants of Lot 1 on that same basis; and Ibashavill not pass through to Tenant any cost inaamount equal to TenastBuilding Shar
unless Landlord incurs such cost with respect t® Building as a whole and charges other tenantghef Building on that san
basis. Notwithstanding the foregoing, Tenarhare shall be subject to increase or reductiomr{ amount Landlord shall, in good fa
determine), based upon any increase or reductitimeifRentable Area of the Project, Lot 1, the Boigd or the Premises. By way of exan
only, were Landlord to build “Building “D” of the lBject and the square footage of Building “idas 227,614 rentable square feet, thel
aggregate rentable square footage of the Projeaidwocrease to 1,855,710 and Tenant’s ProjecteSivauld decrease to 6.75%.

(d) Payment

Commencing on the Commencement Date, and contirtbiogigh the Lease Term, Tenant shall pay, oniteeday of each calenc
month, monthly installments of Tenant's Share pe@ting Expenses, Tenant’s Share of InsuranceriSgseand Tenamst'Share of Real Esti
Taxes in amounts set forth in a written estimate_bgdlord. Landlord shall have the right to reviteestimate upwards one time durir
particular calendar year. Provided that Tenauiffisrded at least thirty (30) days prior writtentine of such revision, then, commencing \
Tenants next installment of Base Rent due, Tenant themeahall pay such amounts set forth in such relvestimate (which may include
additional monthly amount based upon any shorifiallandlord’s previous estimate). If Tenant is poovided thirty (30) daysprior writter
consent of such revision, then Tenardbligation to pay such amount shall commenceherfitst day of the first calendar month followitie
expiration of the thirty (30) day notice. (By way @xample only, if Landlord notifies Tenant thathias revised its estimated statemer
Operating Expenses on August 15, then such rewasaalint shall first be due on October 1.) Landlshall furnish to Tenant a statem
(hereinafter referred to ad-andlord’s Statement”), within ninety (90) days after the end of each cd#ryear, which shall set forth the ac
amounts of Tenant’'s Share of Operating Expensesarites Share of Insurance Expenses and Ten&ftare of Real Estate Taxes for ¢
preceding calendar year. In the event that theahetmounts of Tenant’'s Share of Operating ExperBasants Share of Insurance Exper
and Tenans Share of Real Estate Taxes for such precedimmdal year exceed the estimated amounts paid bgnTerith respect to each
Tenants Share during such preceding calendar year, tle@arft shall pay to Landlord, as Additional Reng émtire amount of such exc
within thirty (30) days after receipt of Landlord&atement. In the event that the actual amouinfeenants Share of Operating Expen:
Tenant’'s Share of Insurance Expenses and Ten&fare of Real Estate Taxes for such precedirendat year are less than the estirr
amounts paid by Tenant with respect to each of itm&hares during such preceding calendar year Lthedlord shall apply such differer
as a credit to installments of Rent next falling dar if the Lease Term has expired or terminatatitaere remains no money due to Land
then Landlord shall remit to Tenant the amount wéhs difference within thirty (30) days of the exion or earlier termination of t
Lease). Tenant’s Share of Operating Expenses,nter@hare of Insurance Expenses and Teadare of Real Estate Taxes for the en:
estimation period shall be adjusted upward or doamvibased upon Landlord’s Statement.

16




(e) Limited Abatement of Operating Expensesutance Expenses and Real Estate Taxes

Notwithstanding anything to the contrary contaimethis Lease, Landlord hereby waives Tenant’'sgattion to pay Tenard’Share ¢
Operating Expenses, Tenant’s Share of Insurancerisgs and TenastShare of Real Estate Taxes and the ManagemeffibiFde Abatemel
Period (as defined in Section 4.02 above); providenvever, that Tenant shall be obligated to payahés Share of any services that
dependent on occupancy of the Premises (e.g. jatigervices and utilities) provided to the Pregsisluring the Abatement Period.

Section 4.06 Tenarst Right to Review Supporting Data

(@) Exercise of Right by Tenant

Provided that Tenant has not then received an edauotice of default under this Lease from Landimnd provide
further that Tenant strictly complies with the pigions of this Section 4.06, Tenant shall haveritet to reasonably review supporting date
any portion of a Landlord’ Statement that Tenant claims is incorrect. tleofor Tenant to exercise its right under thist®ac4.06, Tenal
shall, within one hundred twenty (120) days aftey &andlords Statement is received, deliver a written notizd @ndlord specifying tt
portions of such Landlord’ Statement that are claimed to be incorrect, swhiit shall simultaneously pay to Landlord all antswue fror
Tenant to Landlord as specified in such Landlsr8tatement if such amounts have not previousliy lpegd. Except as expressly set fort
Section 4.06(c) below, in no event shall Tenantebétled to withhold, deduct, or offset any mongtabligation of Tenant to Landlord un
this Lease, including, without limitation, Tenantbligation to make all Base Rent payments angaliments of Additional Rent pending
completion of, and regardless of the results of, @wiew under this Section 4.06. The right toiegvgranted to Tenant under this Section
may only be exercised once for any Landler&tatement, and if Tenant fails to meet any ofaheve conditions as a prerequisite to
exercise of such right, the right of Tenant untés Section 4.06 for a particular Landlord’s Stadatrshall be deemed waived.

(b) Procedures for Review

Tenant agrees that any review of supporting datieuthis Section shall occur at such location aictwihandlords
records for the Building, Lot 1 or the Project #ren located; provided, however, that Landlord aegrte retain such records in a single loc:
either at the Project or at Landlosdisual location therefor. Any review to be contddaunder this Section 4.06 shall be at the sabemrse ¢
Tenant and shall be conducted by a firm of cedifi@blic accountants of national or regionally giag on a norcontingency basis; provide
however, that if any such review (as agreed upohdndlord under Section 4.06(c) below) reveals wercharge to Tenant in excess of tl
percent (3%), then Landlord shall reimburse Terf@nt Tenant's out-of-pocket third party costs in&drin connection with Tenast’
review. Tenant acknowledges and agrees that goposting data reviewed under this Section 4.06] slmalstitute confidential information
Landlord, which shall not be disclosed to anyorepthan the accountants performing the reviewthadnanagement of Tenant who rec
the results of the review. Except (i) to the ekteguired by law, (ii) in connection with any légaoceeding concerning this Lease, or (iii
the extent such information or results are otheswis
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publicly available, the disclosure of such inforioator results of the review to any other persornTeyant shall entitle Landlord to all of
rights and remedies available to Landlord and Teaamaw or in equity, with Tenant agreeing thandkord shall be entitled to pursue
injunction against Tenant to prevent the disclosirguch information in violation of the terms bfd Lease.

(c) Resolution of Disputes Regarding Operalxgenses, Insurance Expenses and Real Estate Taxes

Provided Tenant has complied with the provisionthedf Section 4.06, if Tenant believes the resofitthe review c
supporting data described in Subsection (b) abave hevealed Landlord’s calculation of the dispuytedion of Landlords Statement to be
error, Tenant shall have fifteen (15) days afterciimpletion of the examination to notify Landlordsaime in writing. The alleged error(s) s
be described with particularity in Tenant’s notieghich shall be accompanied by all information suipg Tenants allegations. The parti
hereto may agree to correct such error(s) (in wisiebe Landlord will provide a revised Landl@dtatement within fifteen (15) days a
Tenant’s notice) or a dispute between the partiag persist. Tenard’'sole and exclusive remedy for resolving any dlispute shall be t
binding arbitration. The arbitration shall be adisiered by the office of JAMS in San FranciscolifGania, and shall be conducted pursuai
its Streamlined Arbitration Rules and ProcedurEke arbitrators powers shall be limited to resolving the disparid awarding costs (includi
reasonable attorneys’ fees) to the prevailing party

(d) Effect of Tenatd Default

In the event that Landlord has, in good faith, jed Tenant with written notice that Tenant is ifalilt of it
obligations under this Lease at any time during peadency of a review of records under this Sec#id®6, said right to review sh
immediately cease and the matters originally sehfim the Landlord’s Statement shall be deemeaktaorrect.

ARTICLE V
USE

Section 5.01 Permitted Use and Limitaiamn Use

The Premises shall be used and occupied only ferptgrmitted use set forth in the Summary and forotiger use or purpo
whatsoever. Tenant shall not use, suffer or knglyipermit the use of the Premises in any mannatr would constitute waste, nuisanci
unlawful acts. Tenant shall not do anything imbout the Premises which would (a) cause struciojaly to the Building or the Premises,
(b) cause damage to any part of the Building orRhemises except to the extent reasonably necefwatige installation of Tenard'trads
fixtures and Tenand’ Alterations, and then only in a manner and tcettient consistent with this Lease. Tenant staloperate any equipme
within the Building or the Premises which would rtipterially damage the Building or the Common Ar@ia.overload existing mechanic
electrical or other systems or equipment servidimg Building, (iii) impair the efficient operatioaf the sprinkler system or the heat
ventilating or air conditioning equipment within
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or servicing the Building, (iv) damage, overloadcorrode the sanitary sewer system, or (v) damiagé&€ommon Area or any other part of
1 or the Project. Tenant shall not attach, harguspend anything from the ceiling, roof, wallcolumns of the Building or set any load on
floor in excess of the load limits for which su¢brms are designed nor operate hard wheel forkdiftisin the Premises. Any dust, fumes
waste products generated by Tensuise of the Premises shall be contained and @éidmasthat they do not (A) create an unreason@kel®r
health hazard, (B) damage the Premises, or (Cltriesthe violation of any law. Except as approy®dLandlord, Tenant shall not change
exterior of the Building, or the area outside of tremises, or install any equipment or antennas omake any penetrations of the exteric
roof of the Building, except as provided for in 8ec 17.25. Tenant shall not conduct on any partibthe Premises any sale of any kind
nothing herein is meant to prohibit sales and nmargeactivities of Tenang products and services in the normal course dhbss consiste
with the permitted use), including any public oivpte auction, fire sale, going-out-bfisiness sale, distress sale or other liquidatde sn
any such sale shall be an immediate event of defienéunder without the benefit of a notice ancequeriod from Landlord, notwithstand
anything to the contrary in this Lease. No materigupplies, tanks or containers, equipment, limisproducts or senfinished products, ra
materials, inoperable vehicles or articles of aature shall be stored upon or permitted to rematihimvthe outside areas of the Premises e;
in fully fenced and screened areas outside thedBujlwhich have been designed for such purposehand been approved in writing
Landlord for such use by Tenant and for which Teheas obtained all appropriate permits from govesntal agencies having jurisdiction o
such articles.

Section 5.02 Compliance with Laws

(@) Landlord shall deliver the Premise§ énant on the Delivery Date (without regard te tise for which Tenant w
use the Premises) in full compliance with all apgtile laws, statutes, codes, rules, regulationsagidances including, without limitation, 1
American With Disabilities Act (collectively, theApplicable Laws”).

(b) Throughout the Lease Term and any ittde¢d Terms, Tenant shall comply with all Applicabbevs and covenar
and private restrictions, along with the LEED (fexéition Requirements (as defined in Section 5.@foWw) applicable to the Premit
promulgated now or in the future: (i) regarding thteysical condition of the Premises, but only te #xtent pertenent to the particular
unigue manner in which Tenant uses the Premisesvélyyof example only, if any governmental authoshould require any portion of 1
Project or the Premises to be structurally stresygld against earthquake, or should require the wvalmad Hazardous Materials from 1
Premises and such measures are imposed as a gengliatment applicable to all tenants rather thsua condition to Tenamst'specific use 1
occupancy of the Premises, such work shall be pedd by and at the sole cost of Landlord); (ii)aeting the physical condition of {
Building to the extent such compliance work isgeged by Alterations within the Premises; or (gt do not relate to the physical conditio
the Premises but relate to the lawful use of themfses and with which only the occupant can comglgh as laws governing maxim
occupancy, workplace smoking, and illegal busirgssrations. Any other alterations or improvemaeitscting the Premises and requirec
Applicable Laws, LEED Certification Requirementspoivate covenants shall be performed by
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Landlord and Tenant shall reimburse Landlord fondrd's Share of such cost at the same time arttiname as Operating Expenses are
by Tenant under the terms of this Lease.

(c) By executing this Lease, Tenant agkerdges that it has reviewed and satisfied itsslft@ its compliance,
intended compliance with the applicable zoning pednit requirements, hazardous materials and waspgirements, and all other statu
laws, or ordinances relevant to the uses stat&gation 5.01 above or the occupancy of the Premises

Section 5.03 Delivery of Premises

(@) Early Entry

Notwithstanding anything herein to the contrary,odghe Delivery Date (as defined below), Tenand drenants
invitees may enter the Premises (and the Commoa Af¢he Building, to the extent reasonably neag3sat Tenans sole risk, for the sc
purpose of installation of the Tenant Improvemg@ss defined in Section 2.1 of Exhibit&tached hereto and made a part hereof), a
furniture, fixtures and equipment (collectivelyeth FF&E ") Tenant’s occupancy of the Premises prior to the Commenceate shall t
solely for the purpose of constructing the Tenamirovements and installing the FF&E (and not fa& ¢bnduct of Tenarg’business) and sh
be on all of the terms and conditions of this Leas¢hough the Lease Term had commenced on thedbelDate, except the obligation to |
Rent. The ‘Delivery Date” shall mean that date on which all of the followimgyve occurred: (a) this Lease is fully executed @alivered b
Landlord and Tenant; and (b) Tenant has deliveseldandlord (i) Rent for the Lease Month 7, and €if)Jdence of the insurance describe
Article VIl below. Tenant shall give Landlord twigrfour (24) hours prior written notice of its initigintry into the Premises by Tenan
Tenants invitees pursuant to this Section 5.03(a) buteidiiéer shall not be required to provide Landloiithveuch notice. Tenant shall ens
that any entry by Tenant or its invitees does mokasonably interfere with the construction or ctatipn of any work to be performed
Landlord hereunder. In addition, from and aftez fhelivery Date, Tenarg’employees may use the Amenities Parcel for tended us
without charge until the Commencement Date.

(b) Condition of Premises

Having made such inspection of the Premises, thigliBg, Lot 1 or the Project as it deemed pruderd appropriat
(including, without limitation, testing for the ence of mold), Tenant hereby accepts the Prennigheir condition existing as of the Delivi
Date, “AS-I1S” and “WITH ALL FAULTS” subject to all applicable zoning, municipal, coumtyd state laws, ordinances and regula
governing and regulating the use and conditiorhef Rremises, and any covenants or restrictionss, liencumbrances and title exceptior
record, and accepts this Lease subject thereta@iatl matters disclosed thereby and by any exhibttached hereto. Notwithstanding
foregoing but subject to all of the terms of thisalse for the construction of Tenant Improvemerdasdlord shall deliver the Building to Ten
on the Delivery Date with the building plumbingghiing, heating, ventilation, air conditioning, gasdectrical, and sprinkler systems
loading doors in proper operating condition anditbsiibstantially in accordance with the approvednpl thereof and in a workman |
manner. Except as specifically set forth in thesage and in the Work Letter Agreement for Tenargréwements and Interior Specificat
Standards attached
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hereto as Exhibit @nd made a part hereof (ork Letter "), Landlord shall not be obligated to provide or paydny improvement work
services related to the improvement of the PremiSemant acknowledges that neither Landlord ngr agent of Landlord has made
representation or warranty as to the present ardusuitability of the Premises for the conducflehants business. Neither party has &
induced to enter into this Lease by, nor is eitharty is relying on, any representation or warraoiyside those expressly set forth in
Lease. Neither Landlord nor anyone acting on é@kdalf shall be liable for, nor shall this Leasedubject to rescission on account of,
nondisclosure of any facts. Tenant expressly veaargy right to rescission and /or damages basedodisclosure of any facts.

Section 5.04 Building Security

Landlord will provide (as part of Operating Expesisensite security for Lot 1 between the hours of 4 Padd 7 A.M on weekda
and twentyfour (24) hours a day on weekends and holidayswhwstanding the foregoing, Tenant acknowledges agrees that it assun
sole responsibility for security at the Premisasittbagents, employees, invitees, licensees, aotairs, guests and visitors and will provide ¢
systems and personnel for same including, withouoitdtion, while such person(s) are using the Commaea, as it deems necessar
appropriate and at its sole cost and expense. iMstanding anything to the contrary containedhiis Lease, neither Landlord nor any of
Landlord Parties (as defined in Section 7.07 belskgll be liable in any manner for any securityspanel, services, procedures or equipl
in, at, on or about the Premises, the Building, 1ot the Project (whether or not provided by Land)) or for the failure of the same to pre\
or control, or to apprehend anyone suspected o$ppal injury, property damage or any criminal aactdn, on or about the Building, Lot 1
the Project.

Section 5.05 Rules and Regulations

Landlord may from time to time promulgate reasoaabid nondiscriminatory rules and regulations applie for the care and orde
management of the Premises, Lot 1 or the Projeibaits Common Area. Such rules and regulatitvadl ®e binding upon Tenant on the te
(10th) business day after Tenant receives a writtgy thereof, and Tenant agrees to thereafterabydsuch rules and regulations. No r
and regulations shall require Tenant to pay addtidRent nor shall any such rules and regulatiqriyaretroactively. A copy of the initi
Rules and Regulations is attached hereto as ExBibitf there is a conflict between the rules andutations and any of the provisions of
Lease, the provisions of this Lease shall prevéiLandlord acts reasonably, in good faith, amifarmly enforces the rules and regulatic
then Landlord shall not be responsible for theatioh of any such rules and regulations againgh @a¢he tenants by any person, includ
without limitation, Tenant or its employees, ageinsitees, licensees, guests, visitors or condract

Section 5.06 LEED Certification Requirenig

Tenant acknowledges and agrees that it is obligagecomply fully and timely with the certificatiorequirements (the tEED
Certification Requirements ”) promulgated by the U.S. Green Building Council ey for the Building and Premises to be certife
“Leadership in Energy and Environmental DesignGommercial Interiors (LEED-CI)” (and any revisions,
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supplements or successor plans thereto) at Tensol® cost and expense to achieve the certifitatmd goals described therein for at le
silver rating, and that failure to do so will (prestitute a material default hereunder, and (ipase Landlord to possible penalties and dan
to which Tenant’s indemnity obligations under theake shall apply. Tenant shall fully cooperate Wwimdlord and Landlord’ designate
LEED consultant to assist Landlord in obtaining IIEEertification for the Premises on Landlord andfenant’s behalf.

Section 5.07 TDM Requirements

Tenant acknowledges and agrees that Tenant hasweviand analyzed the Moffett Towers Transportafiemand Management P
(the “ TDM Plan ") approved by the City of Sunnyvale, California andlerstands that it is obligated to comply fully aimdely with the
approved TDM Plan (and any revisions, supplementuocessor plans thereto) at Tensusble cost and expense to achieve the certifits
and goals described therein, and that failure tesaowill (i) constitute a material default hereundand (ii) expose Landlord to possi
penalties and damages to which Tenant’s indemmitigations under the Lease shall apply.

ARTICLE VI

MAINTENANCE, REPAIRS AND ALTERATIONS

Section 6.01 Maintenance of Premises Buoiding
€) Throughout the Lease Term, Tenanitsatole cost and expense, shall keep, maintejmir and replace the Premises

every part thereof (except as provided in 6.01@W, and also except for maintenance, repairgplacement costs caused solely by an ¢
negligence or intentional misconduct by Landlordrimiy the Lease Term, subject to Section 7.06 belawdl all improvements a
appurtenances in the Premises, including, withiouitdtion, all interior walls, all doors and windswall wall surfaces and floor coverings,
Alterations, additions and improvements installgdds on behalf of Tenant during the Lease Term,esgewlumbing, electrical, lightin
heating, ventilation and cooling systems, fixtuegsl equipment exclusively servicing the Premisethéopoint of connection with the bi
Building systems, all fire sprinklers, all fire s and security systems, fixtures and equipmealusiely servicing the Premises, all wiri
and all glazing, in the same good order, conditind repair as they are in on the Delivery Dategothey may be improved after the Deli
Date, normal wear and tear, casualty, condemnatdsplescence and Landlosdbbligations hereunder excepted. Notwithstandimg
foregoing, if Landlord is responsible for constiantof the improvement under the Work Letter, tlienthe first twelve (12) months of t
Lease Term Tenant shall not be responsible foreapair or any latent defects in such improvememas tandlord was required to construc
the extent that such defects existed as of the Gamement Date.

(b) At all times during the Lease Termandlord, at its sole cost and expense, shall prigmepair all defects in the exter
walls (including all exterior glass which is damdd®y structural defects in such exterior walls) &mahdation and all other structural porti
of the Premises and the Building. At all timesidgrthe Lease Term, Landlord shall maintain, repau replace the Common Area elemen
the Building, those portions of the base Buildingtems not exclusively servicing the Premises, ted exterior walls, structural wal
supporting pillars, foundations, and structurattjpmis of the roof and roof membrane of the
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Building. All costs and expenses incurred by Landllin connection with the foregoing obligationsaktbe included in Operating Expen
subject to the terms of Section 4.05(b); providemlyever, if such maintenance, repair or replacensethie to the acts, omissions or negligr
of Tenant or any Tenant Parties (as defined ini@e@t07 below), then Landlord shall notify Tenantvriting and if Tenant fails to make st
repairs within thirty (30) days of its receipt afch notice, then Landlord shall nevertheless maké sepairs at Tenastexpense, and Tene
within thirty (30) days (or, in the case of emerges, twentyfour (24) hours after receipt of such notice) afteceipt of an invoice ai
reasonable supporting documentation, shall payatedlord all reasonable out-pbcket costs and expenses of any such repairghergeitr
accrued interest at the Agreed Rate from the datamdlord’s payment. Tenant shall give Landlord written emtf any needed repairs wr
are the obligation of Landlord hereunder; providedwever, that Tenardt'failure to provide such notice shall not be dedraewaiver b
Tenant. It shall then be the obligation of Landlaafter receipt of such notice, to perform the samithin thirty (30) days (or within twenty-
four (24) hours in the event of an emergency) adtezh notice; provided, however, that if the natofeéhe repairs is such that more t
thirty (30) days are reasonably required for penfance, then Landlord shall not be deemed to befiault hereunder if Landlord commen
such repairs within said thirty (30) day (or tweifityir (24) hour period in the event of an emergemarjod and thereafter diligently comple
them and provided further, that for purposes of gentence “commencesicludes material steps taken by Landlord to ingast, desig
consult, bid or seek permit or other governmenfgpraval in connection with such repair. Should dland default, as provided
Section 12.03 below, in its obligation to make afiyhe repairs assumed by it hereunder with resjgettie Premises or Building and if si
repairs shall be reasonably necessary to Temarse and occupancy of the Premises, Tenant <hadl the right to perform such repairs
which event Landlord, within thirty (30) days afteritten demand accompanied by detailed invoicegsall pay to Tenant the reasons
actual out-of-pocket costs expended by Tenant dich gepairs together with accrued interest at tijee@d Rate from the date of Tenant’
payment, provided that nothing herein shall be d=kin create a right of setoff or withholding byn&et of Base Rent or Additional Ren
any other amounts due herein. Landlord grants ftemdicense, effective during the Lease Term,riereupon those portions of the Prem
and the Building to which access is reasonably searg for Tenant to take such action. Landlordl stwd be liable to Tenant for any dami
to person or property as a result of any failurérteely perform any of its obligations with respéatthe repair, maintenance or replaceme
the Premises, the Building, Lot 1 or the Projectaoy part thereof, and Tenastsole right and remedy (together with its rightele
Section 12.03 below) shall be the performance if sgpairs by Tenant with the right of reimbursetneom Landlord, all in accordance w
the terms of this Section 6.01(b). Tenant heredpyressly waives all rights under and benefits afti®as 1941 and 1942 of the California C
Code or under any law, statute or ordinance ors#ime subject now or hereafter in effect to makaire@nd offset the cost of same ag:
Rent or to withhold or delay any payment of Rentaoy other of its obligations hereunder as a resfuéiny default by Landlord under t
Section 6.01(b).

(©) Tenant agrees to keep the interidghefPremises clean and in sanitary condition q@ired by the health, sanitary and pc
ordinances and regulations of any political sutgion having jurisdiction and to remove all trastkd atebris which may be found in -
Premises. Tenant further agrees to keep the antstirfaces of the Premises, including, withoutitition, windows, floors, walls, doo
showcases and fixtures clean and neat in appearance
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Tenant may contract directly with the janitorialngmany used by Landlord as of the Commencement Daservice the Building in order
provide janitorial services to the Premises, inalihtase, Landlord shall have no obligation to pfevjanitorial services to the Premises.
agreement entered into by Tenant and Landojahitorial company shall impose any obligationadditional cost on Landlord or otherw
bind Landlord.

(d) If Tenant refuses or neglects to canoe (as defined above) such repairs and/or maintenfor which Tenant is respons
under this Article VI within a thirty (30) day ped (or within twentyfour (24) hours in the event of an emergency) aftgtten notice fror
Landlord and thereafter to diligently prosecute shene to completion, then Landlord, upon at ledsh@urs prior written notice (except in
emergency when no such notice shall be requiredy, enter the Premises and cause such repairs andflotenance to be made, and Lanc
shall not be responsible to Tenant for any losgamnage occasioned thereby, and Tenant, withiryt(80) days after receipt of an invoice, s
pay to Landlord all reasonable, ourqudeket third party costs and expenses of any sephins and/or maintenance, together with acc
interest at the Agreed Rate from the date of Lawi$gpayment.

Section 6.02 Maintenance of Common Areas

At all times during the Lease Term, Landlord simaglintain, repair and replace all features, faesitand improvements in, on or at
the Building Common Areas, the Lot 1 Common Areiad the Amenities Parcel, landscaping, curbs, wayleydriveways, roadways, park
areas, and lighting, sprinkler, drainage, sewer @athbing systems, fixtures and equipment. Larti®obligations herein shall be perforr
in a manner to maintain the Building Common Aress] the Lot 1 Common Areas in a first class coaditit reasonably prudent cost
expense. All costs and expenses incurred by Lathdio connection with the foregoing obligations Ishee included in Operating Expen:
except as otherwise provided in Section 4.05(l)yidked, however, if such maintenance, repair ota@gment is due to the acts, omissior
negligence of Tenant or any Tenant Parties, therdload shall nevertheless make such repairs atntenaxpense, and Tenant, within th
(30) days after receipt of an invoice, shall payLamdlord all out-ofpocket costs and expenses of any such repairsthergeith accrue
interest at the Agreed Rate from the date of Law#gpayment.

Section 6.03 Alterations, Additions andgrovements

No alterations, additions, or improvementd(terations ") shall be made to the Premises by Tenant withouptioe written consel
of Landlord, which shall not be unreasonably witdheonditioned or delayed; provided, however, themant, without Landlord’ prior writter
consent, but upon not less than ten (10) busineys @rior written notice to Landlord, may make Adtiions (including removal a
rearrangement of prior Alterations) which (a) dd adversely affect any systems or equipment ofBthiéding, Lot 1 or the Project, (b) do t
adversely affect the structural integrity or anyistural components of the Building, Lot 1 or thejEct, and (c) do not involve the expendi
of more than Seventlive Thousand and No/100 Dollars ($75,000.00) jmabgregate during any twelve (12) month period.aAondition t
Landlord’s obligation to consider any request fongent hereunder, Tenant hereby agrees to paydrangbon demand for the reasonable out-
of-pocket third party costs and expenses of coastst engineers, architects and others for reatnaliew of plans and specifications
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and for monitoring the construction of any proposdterations. Landlord may require Tenant to remawy such Alterations at the expira
or sooner termination of the Lease Term and tooreshe Premises to their prior condition pursuanthe terms of Section 17.09 hereo
providing written notice to Tenant at the time Liwd responds to Tenant’s request for Landlsrcbnsent to the Alteration. If Landlord st
in its response that it will not require removakn Tenant shall not be required to remove theicdpe Alterations. All Alterations to be me
to the Premises shall be designed by and made uhdesupervision of a California licensed architastl/or California licensed structu
engineer (each of whom has been approved by Lahdibth such approval not being unreasonably wilthheonditioned or delayed) and sl
be made in accordance with plans and specificatidrish have been furnished to and approved by laaddh writing prior to commenceme
of work. All Alterations shall be constructed aindtalled, at the sole cost and expense of TemgnEalifornia licensed contractors appro
by Landlord, in compliance with the terms and ctinds of the Work Letter, including but not limiteid the “Specifications’anc
“Requirements’set forth in Schedules One and Two thereof, aloitly all applicable laws and any relevant LEED Cexdition Requirement
and in good and workmanlike manner, and shall len approved in writing by the City of Sunnyvabel any other applicable governme
agencies, to the extent such approval is requiject to Landlord right to require Tenant to remove Alterationsagtordance with th
Section 6.03 (in which case Tenant shall retainerghip thereof), all Alterations, including, withtdimitation, all lighting, electrical, heatir
ventilation, air conditioning and full height pdiohing, drapery and carpeting installations magerbnant, together with all property that
become an integral part of the Premises, shalbaateemed trade fixtures and shall become the gyopkLandlord at the expiration or soo
termination of the Lease. Tenant shall retairetith all furniture and trade fixtures placed on Premises. Within thirty (30) days a!
completion of any Alterations, Tenant shall providedlord with (A) a complete set of both hard espand CAD drawings of “as builplans
for such Alterations, and (B) a statement of a&ficosts of design, demolition, construction argddllation of such Alterations.

Section 6.04 Covenant Against Liens

Tenant shall not allow any liens arising from aey @ omission of Tenant to exist, attach to, kecet on, or encumber Landlosd
Tenants interest in the Premises, the Building or thgdtpor any portion of either, by operation of lawotherwise. Tenant shall not su
or permit any lien of mechanics, material suppliersothers to be placed against the PremisesBtiiding or the Project, or any portion
either, with respect to work or services perforroedlaimed to have been performed for Tenant oeneds furnished or claimed to have b
furnished to Tenant or the Premises. Landlordthasright at all times to post and keep postedhenRremises any notice that it consi
necessary for protection from such liens. At lesssten (7) days before beginning construction gf Alterations, Tenant shall give Landl
written notice of the expected commencement dathaif construction to permit Landlord to post aadord a notice of nonresponsibility.
any such lien attaches or if Tenant receives naticany such lien, Tenant shall cause the liendorddleased and removed of record
recordation of a lien release bond or otherwis¢hiwitwenty (20) days after receipt of notice tlodreDespite any other provision of this Le:
if the lien is not released and removed within ttyg@0) days after Tenastreceipt of notice of such lien, then Landlord rmaynediately tak
all action necessary to release and remove thedignout any duty to investigate the
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validity of such lien. All expenses (including semable attorney fees and the cost of any bondjiied by Landlord in connection with a |
incurred by Tenant or its removal shall be congdeAdditional Rent under this Lease and be immebjiadue and payable
Tenant. Notwithstanding the foregoing, if Tenamals in good faith, contest the validity of anyckuien, claim or demand, then Tenant s
at its sole expense, defend and protect itselfdload and the Premises, the Building, Lot 1 or Breject against the same and shall pay
satisfy any such adverse judgment that may be reddbereon before the enforcement thereof. Ifdl@d reasonably elects to participat
or is made a party to any such action, Tenant semtiburse Landlord’s reasonable attorneys’ feesamsts within ten (10) days after demand.

ARTICLE VII
INSURANCE

Section 7.01 Property/Rental InsuranceHcemises

At all times during the Lease Term, Landlord sHadkep the Premises (including the Tenant Improvesyemit excluding ar
Alterations or other property required to be insuby Tenant pursuant to Section 7.02 below), thiédBlg and Lot 1, insured against los:
damage by fire and those risks normally includedgacial form (causes of loss) property insurarineaddition, then Landlord may keep
Premises (including the Tenant Improvements, betueing any Alterations or other property requitedbe insured by Tenant pursuan
Section 7.02 below), the Building and Lot 1 insumghinst, (i) earthquake and earthquake sprinidekdge, (i) flood, (iii) loss of rer
(including scheduled rent increases) and extrarsgeefor eighteen (18) months, (iv) boiler and nivearty, (v) fire damage legal liability for
including waiver of subrogation, and (vi) such eotiperils as either Landlord’s lender shall requireLandlord, in its prudent, goddith
judgment, shall deem reasonable for the proteafahe Building and Lot 1. The amount of such magce shall not be less than one hun
percent (100%) of replacement cost and shall bgesuto commercially reasonable deductibles chdgebandlord. Insurance shall includ
Building Ordinance and Increased Cost of ConstomctEndorsement insuring the increased cost of mnarting the Premises and
Building, Lot 1 due to the need to comply with apable statutes, ordinances and requirements ghafiicipal, state and federal authori
now in force, or which may be in force hereaft€enant shall pay TenastShare of any deductibles associated with thesBtr@yjithin thirty
(30) days after receipt of an invoice. All premgifior all such insurance shall be included in lasge Expenses recoverable by Landlol
accordance with Article 1V.

Section 7.02 Property Insurance for Fiesiand Inventory

At all times during from and after the Delivery Bahrough and including the expiration or earlemntination of this Lease, Ten
shall, at its sole expense, maintain special farauges of loss) property insurance, which incluidessame coverage as required of Landlo
Section 7.01 above, on any trade fixtures, furmighj merchandise, equipment, artwork or other paigaroperty in or on the Premises, an
all Alterations (whether or not presented to Landlfor its consent). The amount of such insurasiall not be less than one hunc
percent (100%) of replacement cost, with commeycialasonable deductibles, and Landlord shall meehany responsibility, nor pay any ¢
for maintaining any insurance required by this Bec?.02. Tenant shall pay all deductibles undehsolicies in the event of a loss.
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Notwithstanding the foregoing, Tenant shall haweright to self insure loss to any of the itemscdiégd in this Section 7.0

Section 7.03 Landlotd Liability Insurance

During the Lease Term, Landlord shall maintain &cgoor policies of commercial general liabilitysarance covering Landlord (e
such others as designated by Landlord) againstsland liability for bodily injury, personal injugnd property damage (including loss of
thereof) on our about the Building, Lot 1 or thejBct, with combined single limit coverage in ancamt to be reasonably determinec
Landlord; provided that if such policy is a blanlailicy that covers properties (other than the @od, Lot 1 or the Project) owned
Landlord, only that portion allocable to the Buildior the Project, as the case may be, shall babpayereunder. All premiums for all si
insurance shall be included in Insurance Experesas/erable by Landlord in accordance with Artidle |

Section 7.04 Tenarst Liability Insurance

At all times during from and after the Delivery Bahrough and including the expiration or earlgnntination of this Lease, Ten
shall obtain and keep in force a policy or policdscommercial general liability insurance coverifighant, and naming Landlord and
Landlord Parties and any lenders or ground landlerdose names are provided to Tenant as additiosialeds, against claims and liability
bodily injury, personal injury and property damdgeluding loss of use thereof) based upon, invajvor arising out of (a) Tenastbperatior
and contractual liabilities, or (b) ownership, usecupancy or maintenance of the Premises andedkaappurtenant thereto. Such insur
shall be on an “occurrencé&asis providing a single limit coverage in amoumat less than Ten Million Dollars ($10,000,00@¥ pccurrenct
provided, however, the limits of such insurancdlsia limit the liability of Tenant nor relieve T@nt of any obligation under this Lease. ¢
insurance shall include (i) a Broad Form endorsdngerering the provisions of this Lease and the€querance by Tenant of its indemr
agreements contained in this Lease, including, auitHimitation, Section 7.07 below, (ii) coveragar fAdditional Lessors of Premises, |
(ii) coverage for “amendment of the pollution exsion” to provide coverage for damage caused by heat, snfaknes from a fire. A
insurance to be carried by Tenant shall be prinbayyand not contributory with, any similar insurancarried by Landlord (whose insura
shall be considered excess insurance only).

Section 7.05 Evidence of Insurance

Tenant shall furnish to Landlord prior to its iaitentry to the Premises pursuant to Section 5)08tmve, and at least fifteen (15) ¢
prior to the expiration date of any policy, eviderreasonably acceptable to Landlord that the ptpesurance and liability insurance requ
to be maintained by Tenant is in full force anceetffor the twelve (12) month period following suekxpiration date; that Landlord has b
named as an additional insured to the extent dfraotual liability assumed in this Lease, includimgthout limitation, Section 7.07 below; ¢
that all such policies will not be canceled unléss issuer has endeavored to provide thirty (3@s'darior written notice of the propos
cancellation to Landlord. The insurance shalldsiéd by insurer carriers approved by Landlordyideml, however, that such approval s
not be unreasonably withheld so long as Tenang'sramce carrier has a Best’s Insurance
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Guide rating not less than A/Il and is licensed to do business in Californlaandlord shall furnish to Tenant reasonable eweeaf it:
insurance coverage required hereunder within fif{gd) after demand made not more than once ircalendar year.

Section 7.06 Mutual Waiver of Claims afidbrogation Rights

Landlord and Tenant hereby release and relieveother, and waive their entire claim of recovery foss or damage to prope
arising out of or incident to any peril coveredthg insurance policies required to be carried mmsto Sections 7.01 and 7.02 above (but
to the extent of insurance proceeds either actuadgived by the waiving party or which would hée=n received if the required insurance
been carried by the waiving party), when such priypeonstitutes the Project, or is in, on or abthg Project, whether or not such los
damage is due to the negligence of Landlord or figra their respective agents, employees, gukstsisees, invitees, or contractors. Te
and Landlord waive all rights of subrogation agaeech other on behalf of, and shall obtain a wad¥ell subrogation rights from, all prope
and casualty insurers referenced above.

Section 7.07 Indemnification and Exculpat

(@) Except as otherwise provided in eci#.07(c) below, Tenant shall indemnify, defendytgct and hold free a
harmless Landlord, its partners, subpartners, mesnbarent organizations, affiliates, subsidiarfggcipal shareholders and other constit
entities, and their respective officers, direct@msivants, employees, agents and independent cturggcollectively, “Landlord Parties ")
from any and all liability, claims, loss, damageauses of action (whether in tort or contract, awequity, or otherwise), costs, expen
charges, assessments, fines, and penalties ofiaghyikcluding without limitation, reasonable atieys’, experts’ and arbitratores and cos
and court costs, incurred to the extent arisingf(d any cause in, on or about the Premisesafy) acts, omissions or negligence of Tenar
partners, subpartners, members, parent organiza@fiiliates, subsidiaries, principal shareholgdetker constituent entities or any other pe
or entity claiming by, through or under Tenant, amy of their respective officers, directors, setsaremployees, agents, indepen
contractors, licensees, invitees, visitors or guéstllectively, “Tenant Parties”), in, on or about Lot 1 or the Project during the seedermr
and (iii) any breach or default in the timely ohserce or performance of any obligation on Tersp#rt to be observed or performed unde!
Lease.

(b) Because Landlord is required to naiminsurance on the Building and Lot 1, and beealsnant compensa
Landlord for such insurance as part of Tersr8hare of Insurance Expenses and because of tlrersvaf subrogation in Section 7.
Landlord shall indemnify, defend, protect and hiskee and harmless Tenant and each of the Tenatief&om any and all liability, clainr
loss, damages, causes of action (whether in todoatract, law or equity, or otherwise), costs, enqes, charges, assessments, fines
penalties of any kind, including without limitatioreasonable attorneys’, experts’ and arbitratferss and costs and court costs, for dama
property outside the Premises, but occurring onl,oto the extent such claims result from the glfoaegligent acts or willful misconduct
Landlord or Landlords Parties in connection with their respective dii¢is in, on, or about the Building or Lot 1, extép the extent that su
claim is for damage to the tenant improvementsesrant’s
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personal property, fixtures, furniture or equipmantl is covered by insurance that Tenant is reduoebtain under this Lease (or would
been covered had Tenant carried the insuranceregbjunder this Lease).

(c) Notwithstanding the foregoing, Ternatmdemnity contained in Section 7.07(a) abovdlgiat apply to Landlord
negligence or willful misconduct.

(d) Tenant hereby waives all claims aghinandlord for damages to goods, wares and medit@rand all oth
personal property in, on or about the Premisesf@nihjury or death to persons in, on or aboutRmemises, from any cause arising at any
to the fullest extent permitted by law. Notwithsding the provisions of Section 7.07(b) above,ror ether provision of this Lease, in no e\
shall any Landlord Parties be liable under anyutirstances for (i) injury or damage to, or intenfere with, Tenang business (including, k
not limited to, loss of profits, loss of rents dher revenues, loss of business opportunity, [dg@odwill or loss of use) or other consequel
damages, in each case however occurring, or fijdamage which is or could be covered by the imged enant is required to carry under
Lease.

ARTICLE VIII
DAMAGE OR DESTRUCTION

Section 8.01 Repair of Damage by Landlord

Tenant agrees to notify Landlord in writing pronyptf any damage to the Premises resulting from &eethquake or other event (a “
Casualty ). If the Premises are damaged by a Casualty, any @omAneas of the Building or Lot 1 providing acceéssor parking for th
Premises are damaged by Casualty to the exteniTdrant does not have reasonable access to omgdidi the Premises, or the Casu
results in the Premises not being provided witteesal utilities (including, without limitation, ettricity, water, HYAC and passenger elev
service), and if neither Landlord nor Tenant hascteld to terminate this Lease under this Articlél,\fhen Landlord shall promptly a
diligently repair such damage and restore Commosag\rthe Building (including the Building’s systgmthe Premises (but not Tenant’
improvements, Alterations, personal property oderdixtures therein), the Tenant Improvements, @nd/enants parking facilities t
substantially the same condition as existed bettoeeCasualty, except for modifications request biyding codes and other laws. If Ten
requests that Landlord make any modifications & Tenant Improvements in connection with the retig, Landlord may condition thc
modifications on: (a) confirmation by Landlosdcontractor that the modifications shall not matlrincrease the time needed to complete
tenant improvements, or (b) an agreement by Tahahthe modification shall not extend the Rentt@iment period.

Section 8.02 Repair Notice
Landlord shall, within sixty (60) days after thetel®f the Casualty, provide written notice to Teniadicating the anticipated peri

for repairing the Casualty (theRepair Notice”). The Repair Notice shall be accompanied by a statemescuted by a licensed contractc
architect mutually approved by the parties, ceiriffjthe contractor’s or architect’s
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opinion regarding the anticipated period for reipgithe Casualty. The Repair Notice shall alstest&applicable, Landlord’election to eith
repair or to terminate the Lease under Section, &eBw.

Section 8.03 Landlotd Option To Repair or Terminate

Landlord may elect either to terminate this Leastw@ffectuate repairs if: (a) the Repair Notstimates that the period for repai
the Casualty exceeds two hundred seventy (270) ftays the date of the Casualty; (b) the estimateghir costs of the Premises or
Building, even though covered by insurance, excéifiggpercent (50%) of the full replacement cast,(c) Landlord does not receive sulffici
insurance proceeds (not taking into account theudtdade portion of the insurance policy) to compldtandlords restoration obligatiol
hereunder, and such shortfall is not due to Lawmi¥ofailure to obtain the property insurance requibgd Section 7.01 hereof or &
intentionally wrongful act of Landlord or any Landll Party that results in such insurance proceeaghunavailable. Landlorg’election she
be stated in the Repair Notice. Despite any gdhevisions of this Article 8, Landlord may not dlég terminate this Lease under this Artic
unless Landlord elects also to terminate the leasedl similarly situated tenants, provided thatnidlord has the right under each applic
lease to terminate it based on the extent of treiflty.

Section 8.04 Tendrst Option to Terminate

If the Repair Notice indicates that the anticipapediod for repairing the Casualty exceeds two hetideventy (270) days from
date of Casualty, then Tenant may elect to terraittés Lease by providing written noticeT&nant’s Termination Notice”) within thirty (30
days after receiving the Repair Notice. If Tendoes not elect to terminate within this thirty (308y period, then, subject to the r
succeeding sentence, Tenant shall be consideteal/towaived the option to terminate pursuant t® 8sction 8.04.

Section 8.05 Rent Abatement Due to Casual

Landlord and Tenant agree that, to the extent laaddieceives rental abatement insurance proceedsftine (or would have receiv
such proceeds if: (i) Landlord had maintained tisufance required of Landlord pursuant to Sectifa fereof, or (ii) Landlord or a Landlc
Party had not performed an intentionally wrongftt #hat results in such insurance being unavaijablenants Rent shall fully abate during 1
period beginning on the later of (a) the date ef @asualty, or (b) the date on which Tenant cemsescupy the Premises and end on the
of the completion of Landlord’s restoration obligats (the “Casualty Abatement Period”). If, however, Tenant is able to occupy and «
occupy a portion of the Premises, then Rent shalalbated during the Casualty Abatement Period fmlyhe portion of the Premises
occupied by Tenant. Subject to Section 8.04. thietRbatement provided in this Section 8.05 is Meaaole remedy due to the occurrenc
the Casualty.

Section 8.06 Damage Near End of Leaseariler

Notwithstanding any other provision of this Artideif the Premise or the Building or the Commoreds necessary for parking an
access to the Premises are destroyed or damage@agualty during the last twelve (12) months efltbase Term, then Landlord and
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Tenant shall each have the option to terminateltbése by giving written notice to the other of theercise of that option within thirty (<
days after the date of the Casualty; provided, Mawehat Landlord may not elect to termin#ies Lease under this Article 8 unless Land
elects also to terminate the Lease of all similaityated tenants, provided that Landlord hasitiie under each applicable lease to termini
based on the extent of the Casualty. If Tenanbishen in default beyond all applicable noticd anre periods under this Lease, Tenant
negate Landlord’s election to terminate under 8gstion 8.06 by electing, within ten (10) busindags after receipt of Landlomlterminatio
notice, to exercise an unexercised Option. If fiemegates Landlord’election, then this Lease shall continue in ¢ffeess Landlord has t
right to, and elects to, terminate this Lease uissgation 8.03, above.

Section 8.07 Effective Date of TerminatidRent Apportionment

If Landlord or Tenant elects to terminate this lecasider this Article 8, then the termination stl effective thirty (30) days af
deliver of the notice of such election. Tenantlighay Rent, properly apportioned, up to the ddtéhe Casualty. After the effective date of
termination, Landlord and Tenant shall be dischafgem all future obligations under this Lease, eptcthose provisions that, by their exp
terms, survive the expiration or earlier terminataf this Lease.

Section 8.08 Waiver of Civil Code Remeslie

Tenant hereby expressly waives any rights to teateirihis Lease upon damage or destruction to teeniBes, including witho
limitation any rights pursuant to the provisionsS¥ction 1932, Subdivisions 1 and 2 and Sectior3188bdivision 4, of the California Ci
Code, as amended from time to time, and the pravésof any similar law hereinafter enacted.

Section 8.09 No Abatement of Rentals

Except as otherwise expressly provided in Sectiob 8bove, the Base Rent, Additional Rent and atharges due under this Le
shall not be reduced or abated by reason of anyagaror destruction to the Premises, and Landloadl ble entitled to all proceeds of
insurance maintained pursuant to Section 7.01 abbaadlord shall not be liable for any inconverieror annoyance to Tenant or its visit
or injury to Tenans business (including, without limitation, losshafsiness, profits or goodwill), resulting in anyywfaom any damage or t
repair thereof.

Section 8.10 No Liability for Tendst Alterations or Personal Property

In no event shall Landlord have any liability faror shall it be required to repair or restore, amyry or damage to Tenast’
Alterations or personal property or to any othesspeal property of others in or upon the PremigesBuilding or Lot 1 or the Project.

31




ARTICLE IX

REAL PROPERTY TAXES

Section 9.01 Payment of Taxes
(@) Throughout the Lease Term, Landldvallspay all real property taxes, including, withdimitation, any escaped

supplemental tax and any form of real estate teassessment, general, special, ordinary or extreand and any license, fee, charge, exci:
imposition imposed, assessed or levied on or vafipect to the Building or the Project or any plaeréof, or any legal or equitable interes
Landlord therein, by any Federal, State, Countyy @i other political subdivision or public authigrhaving the direct or indirect power to 1
including, without limitation, any improvement dist or any community facilities district, as wels any government or private cost she
agreement assessments made for the purpose of atiggn®r improving the quality of services and aities normally provided &
government agencies (Real Property Taxes ") and any tax, fee, charge, imposition or excise rilgsg in subsection 9.01|
below. Notwithstanding anything to the contraryn@ined herein, “Real Property Taxediall not include any net income taxes, franc
taxes, or any succession, estate or inheritanastakLandlord or any penalties due to Landlordte lor norpayment of any Real Prope
Taxes. All such payments shall be made by Termabandlord on an estimated basis, as is describ&#ction 4.04 hereof; provided, howe
that, at Landlord election, such payments may be made by Tenasttljito the taxing authority pursuant to Sectio®hereof no later th,
thirty (30) days after Landlord’delivery to Tenant of a statement of the reaperty tax due (but in no event later than ten @a)s prior to th
date such real property taxes would be delinquésggther with a copy of the applicable tax biltegt to the extent such amounts are incl
in estimated real property taxes paid monthly pamsto Section 4.04(b).

(b) Except as otherwise expressly praviderein below, if at any time during the LeasenTethe State of California
any political subdivision of the state, includingyacounty, city, city and county, public corporatjaistrict, or any other political entity
public corporation of this state, levies or assesgminst Landlord a tax, fee, charge, impositioexzise on rents under leases of space i
Building or Lot 1 or the Project, the square foetad the Building or the Project, the act of emtgrinto leases of space in the Building or L
or the Project, or the occupancy of tenants ofBhiéding or Lot 1 or the Project, or levies or asses against Landlord any other tax, fe
excise, however described, including, without latitin, a sazalled value added, business license, transit, agiemnenvironmental or ener
tax fee, charge or excise or imposition relatethéoBuilding or Lot 1 or the Project, as a diragb&itution in whole or in part for, or in additi
to, any Real Property Taxes (collectivelyAtditional Real Property Taxes”), then the same shall be included in “Real Propg&axes”for
all purposes hereunder; provided that, notwithstanthe foregoing, if any such Additional Real Pedy Taxes pertain solely to (i) Rent un
this Lease (as opposed to under all leases of spdbe Building or Lot 1 or the Project), (ii) tlsguare footage of the Premises (as oppos
the square footage of the Building or Lot 1 or Breject), (iii) the act of entering into this Lease (iv) the occupancy of Tenant (as oppost
all tenants or occupants of the Building or Lotrltiee Project) (as opposed to all leases of spatkei Building or Lot 1 or the Project), tt
such Additional Real Property Taxes shall not uided in “Real Property Taxesghd shall be the sole obligation and liability @hknt an
shall be paid by Tenant, as Additional Rent, ted) (lays before delinquency (or, if such AdditioR&lal Property Taxes are levied
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against Landlord or Landlorsl’property, then Landlord shall pay the same bedetemquency and Tenant shall reimburse Landloedaimour
of the same within ten (10) days after written dechaccompanied by a copy of Landl@dax bill); and further provided that, if any s
Additional Real Property Taxes pertain not onlyLtwt 1 or the Project, but to additional propertylafndlord located outside Lot 1 or
Project as well, then “Real Property Taxesiall only include a portion of such Additional Réxoperty Taxes, which portion shall
computed upon the amounts and at the rates thetvade would be payable if Lot 1 or the Projecteviire only property of Landlord.

(c) Landlord shall provide Tenant withp@s of all tax and assessment bills on the Prengsemptly upon Landlord’
receipt of Tenant’s written request therefor, aatdlord shall also provide to Tenant evidence ghmnt promptly upon Landlord’receipt ¢
Tenant’s written request therefor.

(d) With respect to taxes and assessmehitsh may lawfully be paid in installments, “Re@toperty Taxesfor any
period during the Lease Term shall include onlyhspaertion of the same which is payable within spehiod and any interest payable thel
computed (whether or not such is the case) asnifiload had elected to pay the same over the lommgaid permitted by law.

(e) If Landlord shall obtain any abatetenrefund on account of any Real Property Taxestber Additional Re:i
Property Taxes as to which Tenant shall have magepnts hereunder, then Landlord shall promptlynéfto Tenant an equitable portior
any such abatement or refund, after deducting fimenethe reasonable costs and expenses incurréalord in obtaining such abatemen
refund.

Section 9.02 Proration for Partial Years

If any Real Property Taxes paid by Tenant shallec@any period prior to the Commencement Date a@r dfte Expiration Date, th
Tenant's Share of such Real Property Taxes shabrbeated on a day-fatay basis to cover only the period of time witHie applicable te
fiscal year during which this Lease shall be ireeff

Section 9.03 Personal Property Taxes

(@) Tenant shall pay prior to delinqueatitaxes imposed, assessed against and levied tugae fixtures, furnishing
equipment and all other personal property of Terwamitained in the Premises or elsewhere. Whenilges§enant shall cause said tr
fixtures, furnishings, equipment and all other peed property to be assessed and billed separfateythe real property of Landlord.

(b) If any of Tenant’s said personal pndp shall be assessed with Landlgrdeal property, Tenant shall pay
Landlord, as Additional Rent, the amount of taxésibatable to Tenan$' personal property within ten (10) days after iggcef a writter
statement thereof.

(c) If Tenant shall fail to pay any suelxes, Landlord shall have the right to pay theesamwhich case Tenant st
repay such amount to Landlord, as Additional Reiith Tenant’s next installment of Rent, togethethwiterest at the Agreed Rate.
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ARTICLE X
UTILITIES

(@) HVAC. Tenant shall pay, prior to delinquency and tigftaut the Lease Term, all charges for water, geatitg
ventilation, air conditioning, cooling, sewer, fgh®ne, electricity, garbage, janitorial serviceydscaping and all other services and util
supplied to the Premises, including TenarBhare of any such services or utilities which roé separately metered for or billed to
Premises. Landlord may, at Tenant’'s expense,limsaices which separately meter Tenartbnsumption of utilities. All charges for uii
and services which are separately metered to ta@iBes or which are provided directly to Tenanther Premises by utility companies or tl
party providers shall be paid directly by Tenansteh utility companies or third party providergopito delinquency. All charges for utiliti
and services for the sole benefit of Tenant oRfemises which are billed to and paid by Landldrdaily shall be paid by Tenant to Landl
within ten (10) days after receipt of an invoicerfor. All other charges for utilities and seepscshall be included in Operating Expel
recoverable by Landlord in accordance with Artitke The disruption, failure, lack or shortage afyaservice or utility with respect to t
Premises, the Building, Lot 1 or the Project duany cause whatsoever shall not affect any obfigadf Tenant hereunder, and Tenant :
faithfully keep and observe all the terms, condisi@nd covenants of this Lease and pay all Renhdreunder, all without diminution, credit
deduction; provided, however, if such disrupticailure, lack or shortage is caused by Landiefdilure to observe or perform its obligati
hereunder, then, within thirty (30) days after iptef written notice from Tenant specifying suctildre, Landlord shall initiate the cure of s
failure and thereafter shall diligently prosecua@sure to completion.

(b) Generator Service

0] Throughout the Lease Term, Landlond@lsprovide to Tenant TenastBuilding Share of power from t
Generator for the purpose of providing emergen@ctgtal service to the Premises (hereinafter refeto as the ‘Generator Service
"). Throughout the Lease Term, Landlord agrees to gupel to the Generator and to maintain, repaie asd operate the Generator in ¢
working order.

(i) Landlord shall have the right, byigig reasonable advance written notice to Tenartemporarily suspel
service of the Generator and/or any systems, saxc utilities serving the Generator for so loagreay become necessary in order to allov
making of any and all repairs, replacements, cheingedifications, improvements, or substitutionshle Generator. If Landlord tempora
suspends service of the Generator pursuant tojraadcordance with, this section, the period foliclwhsuch service is suspended sha
reasonable with respect to the particular reaspsuoh temporary suspension of service and, exazptay otherwise be expressly provide
the Lease with respect to any suspension of seryicevided to Tenant, Landlord shall not be sulfjeetny liability nor shall Tenant be entit
to any compensation or abatement of the Base Rehdditional Rent under the Lease with respecthistemporary suspension of service
forth in this section. Landlord agrees to use conaraly reasonable efforts to resume the servicthefGenerator and/or the systems, ser
or utilities serving the Generator as soon as péssiTenant is hereby authorized to arrange forviseal inspection and performance
preventative maintenance tests or
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emergency power tests (a/k/a pull the plug testldansed technicians consistent with Tenafactices, provided that no such inspectic
test shall be performed by Tenant without the presef Landlord’s agent, employee or other repradme.

(iii) If Landlord temporarily suspendsrgee of the Generator in accordance the abovesaot suspension
reasonably expected to last more than twenty-fady fiours, then Landlord shall, at Landlostle cost and expense, install, operate, ma
and use an outdoor truck mounted portable geneoatother temporary generator (thdé&mporary Generator ”) to provide Tenant with
continuous supply of backup power available frorahsliemporary Generator in an amount at least egugdeir allocation of the Genera
capacity throughout the period that Landlord terapityr suspends the service of the Generator aradigrsystems, services or utilities sen
the Generator until the date that Landlord resusnies service.

(c) AfterHours Service Throughout the Lease Term, Landlord agrees ¢oige Tenant with HVAC service duri
nonbusiness hours upon reasonable advance vertia.nbenant shall reimburse Landlord for its abtugst to provide such aftémur servic
within thirty (30) days of Tenant’s receipt of Ldod!’s invoice. If more than one tenant directinlefits from the aftenour services, then t
cost shall be allocated proportionately betweemrapong the benefiting tenants based upon the anwfuithe each tenant benefits and
square footage each lease.

ARTICLE XI
ASSIGNMENT AND SUBLETTING

Section 11.01 LandldsiConsent Required

Except as provided in Section 11.02, Tenant shatlivoluntarily or by operation of law assign, trears mortgage, sublet, license
otherwise transfer or encumber all or any part @fidnt’s interest in this Lease or in the Premisesng part thereof, without Landlosipriol
written consent; provided, however, Landlord shall unreasonably withhold, condition or delay ibmsent to an assignment of this Lease
subletting of all or a portion of the Premises.ndird shall respond in writing to Tenamtequest for consent hereunder in a timely maane
any attempted assignment, transfer, mortgage, emanoe, subletting or licensing without such cohstrall be void, and shall constitut
breach of this Lease. Tenant shall reimburse laddupon demand for Landlosl’reasonable costs and expenses (including reds
attorneys’fees, architect fees and engineering fees) involmetbviewing any request for consent whether ar sich consent is grant
provided, however, in no event shall such amounéed $10,000.

Section 11.02 Tenant Affiliates
Tenant, without Landlord’ prior written consent, but upon not less than(1€) business days prior written notice to Land]anay
assign this Lease, or sublet all or any portiothefPremises, to any business entity which conti®isontrolled by, or is under common cor

with Tenant, or to any business entity resultingnfrthe merger or consolidation with Tenant, or hy @erson or entity which acquire
controlling interest of Tenant’s stock if Tenanhis
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longer a publicly traded company gffiliate "), provided that said assignee or subtenant (i) hastavorth equal to or greater than the
Tenant as of the date of this Lease, and (ii) assunn full, the obligations of Tenant under thisake arising from and after s
assignment. Any portion of the Premises whichdgsigned or sublet to an Affiliate of Tenant shaidt e included in the calculation
subleased, assigned or transferred Rentable Aread@urposes of Section 11.06 and Section 17.26.

Section 11.03 No Release of Trgna

Regardless of whether or not Landi@donsent is required or obtained, no sublettingssignment (including, without limitation,
an Affiliate) shall release Tenant of Tenantbligations under this Lease or alter the primiafyility of Tenant to pay the Rent and to perfi
all other obligations to be performed by Tenantebeder. The acceptance of Rent by Landlord frogn ather person shall not be deet
consent to any subsequent assignment or sublettinghe event of any default in the payment of Renperformance of any obligati
hereunder by any assignee or successor of Tenantildrd may proceed directly against Tenant withtbatnecessity of exhausting reme
against said assignee or successor.

Section 11.04 Excess Rent

In the event Landlord shall consent to a subleasarp assignment, Tenant shall pay to Landlord, dslittonal Rent, fifty
percent (50%) of all net proceeds (including thi faarket value of all nomash consideration) collected or received by Terfeonh ¢
subtenant or assignee which are in excess of tke Bant and Additional Rent due and payable wispeet to the subject space pursua
Article 1V for the time period encompassed by tlhblsase or assignment term, after first deducteagonable leasing commissions pai
Tenant with respect to such sublease or assignnwith respect to an assignment, Tenant shall nsalh payment on the effective dat
such assignment. With respect to a sublease, Tshati make such payment on a monthly basis ofiitsteday of each calendar month a
Tenant receives such amount from the subtenamdlbed expressly acknowledges and agrees thatait abt be entitled to considerat
received by Tenant in connection with an assignrétitis Lease or an sublease of the Premises Affdiate.

Section 11.05 Information to Beovided

Tenants written request to Landlord for consent to angassent or subletting or other form of transferlsha accompanied by (a) 1
name and legal composition of the proposed traesfgib) the nature of the proposed transfaréeisiness to be carried on in the Premr
(c) the material terms and provisions of the prepogransfer agreement (including, without limitatia description of the portion of 1
Premises to be transferred, and the effective afatiee proposed transfer); (d) a copy of all exedudnd/or proposed documentation pertai
to the proposed transfer; and (e) such financidl @her reasonable information as Landlord may jpthnrequest concerning the propo
transferee.
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Section 11.06 LandldsiRecapture Rights

(@) Landlordg Recapture Rights

Notwithstanding any other provision of this Articld, if Tenant desires to assign, sublease or wtkertransfer t
any person or entity (other than an Affiliate) dngerest in this Lease or the entire Premises grpart thereof, then Tenant shall delive
Landlord a written request for consent, togethehwil of the information specified in Section 13.@bove. If such transfer (together witk
other assignments, subleases or transfers thefieict)ewould affect seventy five percent (75%) b&tRentable Area of the Premises in
aggregate (such total affected portion of the Reatarea of the Premises being referred to hergsitha “Recapture Spac€’) for more tha
fifty percent (50%) of the remainder of the Leaserrl, then Landlord shall have the option to reaaptll, but not less than all, of
Recapture Space, which option shall be exercisaile by giving written notice to Tenant Recapture Notice”) within ten (10) days aft
Landlord’s receipt of Tenarg'request for consent. A timely Recapture Notlwallderminate this Lease with respect to the ResapSpac
effective as of the date specified in Tenant’s esfidior consent as the effective date of the pregpasansfer. Landlord’ recapture rights sh
be subject to the rights of any assignee, subteoawther transferee of Tenant, as set forth in asgignment, sublease or other trat
agreement to which Landlord previously has conskriet subject to the terms and conditions sehfort_andlords consent thereto; any si
assignment, sublease or other transfer agreemalhbghassigned to Landlord as of the effective dditlandlord’s recapture.

(b) Consequences of Recapture

If Landlord recaptures less than the entire Presnisgsuant to Section 11.06(a) above, then the Reetved here
shall be prorated on the basis the of the Rentalda of the portion of the Premises retained byahenn proportion to the Rentable A
contained in the Premises. This Lease, as so adersthall continue thereafter in full force andeeff Either party may require writt
confirmation of the amendments to this Lease néeésd by Landlords recapture of the Recapture Space. If Landlocdpteires th
Recapture Space, then Landlord, at Landboble expense, shall promptly (but in all eventerpgo Landlord tendering possession of
Recapture Space to a third party) construct, paintd, furnish any partitions required to segreghte Recapture Space from the remai
Premises retained by Tenant, as well as arrangsefoarate provision of utilities and services (idaohg, at Landlords option, installation «
separate meters if and to the extent the premiseserved by separately metered utilities) (calety, the “ Demising Improvementt
"). Landlord agrees that the Demising Improvements| $flsabtompleted pursuant to plans and specificatreasonably acceptable to Ter
and that Landlord shall use commercially reasoneffierts to minimize any interference with Tenantise and enjoyment of the Prem
during the construction of any Demising Improvensent
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ARTICLE Xl
DEFAULTS; REMEDIES
Section 12.01 _ Defaults
The occurrence of any one or more of the followérgnts shall constitute a material default anddired this Lease by Tenant:

(@) The vacation or abandonment of alh substantial portion of the Premises by Tenarth@® commission of waste
the Premises, or the making of an assignment, gingjeor other transfer in violation of Article Xprovided however, abandonment an
vacation shall be considered to not occur if thenises are maintained and occupied to the extemissary to maintain the insurance on
and every portion of the Premises;

(b) The failure by Tenant to make anymayt of Base Rent as and when due, if such fadarginues for a period
five (5) business days after written notice therfeofn Landlord to Tenant. In the event that Lamdlserves Tenant with a Notice to Pay f
or Quit in the form required by applicable law, BUdotice shall constitute the notice required big traragraph, provided that the cure pe
stated in such Notice shall be five (5) businegsdather than the statutory three (3) days;

(c) The failure by Tenant to make anymamwt of any other sum owing under this Lease asadrah due, if such failu
continues for a period of five (5) business dayerafiritten notice thereof from Landlord to Tenain.the event that Landlord serves Te|
with a Notice to Pay Rent or Quit in the form regdi by applicable law, such Notice shall constitilie notice required by this paragre
provided that the cure period stated in such Natf@l be five (5) business days rather than thieitstry three (3) days;

(d) Tenans failure to provide (i) any supplemental lettécedit as required by Section 2.04(c) or (ii) angtrumer
or assurance as required by Section 7.05 or §t)ppel certificate as required by Section 15.0@wrany document subordinating this Leas
a Lenders deed of trust as required by Section 17.13, ¥f such failure continues for ten (10) business dafgsr written notice of tt
failure. Inthe event Landlord serves Tenant witdotice to Perform Covenant or Quit in the formuieed by applicable law, such Notice s
constitute the notice required by this paragrapbyided that the cure period stated in such Natlwa! be ten (10) business days rather tha
statutory three (3) days;

(e) The failure by Tenant to observe erfgrm any of the covenants, conditions or provisiof this Lease to
observed or performed by Tenant, other than desgrib paragraphs (a), (b), (c) or (d) of this Secti2.01, if such failure continues fc
period of thirty (30) days after written notice thef from Landlord to Tenant; provided, howeveatth the nature of Tenamst'default is suc
that more than thirty (30) days are reasonablyiredudor its cure, then Tenant shall not be deetoege in default if Tenant commences ¢
cure within said thirty (30) day period and theteafliligently prosecutes such cure to completionthe event Landlord serves Tenant wi
Notice to Perform Covenant or Quit in the form riegd by applicable law, such Notice shall constttite notice required &
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this paragraph, provided that the cure period dtstasuch Notice shall be thirty (30) days rathent the statutory three (3) days;

® (i) The making by Tenant of any geaearrangement or assignment for the benefit oflitves; (ii) the filing by
Tenant of a voluntary petition in bankruptcy undétle 11 U.S.C. or the filing of an involuntary jt&in against Tenant which rema
uncontested for a period of sixty (60) days; (li¢ appointment of a trustee or receiver to takesession of substantially all of Tenanéisse
located at the Premises or of Tenarititerest in this Lease; or (iv) the attachmergcation or other judicial seizure of substantialy of
Tenant's assets located at the Premises or of Tenarterest in this Lease, provided, however, in ¢hent that any provisions of t
Section 12.01(e) is contrary to any applicable Isach provision shall be of no force or effect; and

(9) The discovery by Landlord that anyaficial statement given to Landlord by Tenant, oy future guarantor
Tenant's obligations hereunder, was materiallyefals

Section 12.02 Remedies

In the event of any such material default and bdrdacTenant, Landlord may at any time thereafted without limiting Landlord i
the exercise of any right or remedy which Landlovaly have by reason of such default and breach:

(@) Terminate Tenaattight to possession of the Premises by any lamfdns, in which case this Lease shall term
and Tenant shall immediately surrender possessitred’remises to Landlord. In such event Landsivdll be entitled to recover from Ter
all damages incurred by Landlord by reason of Tesadefault including, but not limited to, (i) the stoof recovering possession of
Premises including reasonable attorsefges related thereto; (ii) the worth at the timh¢he award of any unpaid Rent that had been daau
the time of the termination, to be computed bywilhg interest at the Agreed Rate but in no casatgrehan the maximum amount of inte
permitted by law, (iii) the worth at the time aettime of the award of the amount by which the ichgzent that would have been ear
between the time of the termination and the timthefaward exceeds the amount of unpaid Rent #&warit proves could reasonably have
avoided, to be computed by allowing interest atAlgeeed Rate but in no case greater than the mawimmount of interest permitted by [
(iv) the worth at the time of the award of the amoby which the unpaid Rent for the balance ofltkase Term after the time of the aw
exceeds the amount of unpaid Rent that Tenant progeld reasonably have been avoided, to be comhyteliscounting that amount at
discount rate of the Federal Reserve Bank of Sandisco at the time of the award plus one perdés),((v) any other amount necessar
compensate Landlord for all the detriment proxinyataused by Tenard'failure to perform obligations under this Lease|uding, but nc
limited to, reasonable brokerage commissions aneréiding expenses, expenses of remodeling the iBesrfor a new tenant (whether for
same or a different use), and any mark¢ concessions made to obtain a new tenant,vénany other amounts, in addition to or in liet
those listed above, that may be permitted by agpleclaw.

(b) Maintain Tenard’right to possession as provided in Civil Codeti8rc951.4 (Landlord may continue leas
effect after Tenant’s breach and abandonment
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and recover rent as it becomes due, if Tenanthesight to sublet or assign, subject only to reabte limitations), in which case this Le
shall continue in effect whether or not Tenant lshalve abandoned the Premises. In such event aahdhall be entitled to enforce all
Landlord’s rights and remedies under this Leasguding the right to recover the Rent as it becothes hereunder.

(c) Pursue any other remedy now or hézeavailable to Landlord under the laws or judidecisions of the state
California.

Section 12.03 Default by Landlor

Landlord shall not be in default under this Leastess Landlord fails to perform obligations reqdime Landlord within thirty (3C
days after receipt of written notice from Tenantémdlord and to the holder of any first mortgageleed of trust covering the Premises wl
name and address shall have theretofore been Hiedhi® Tenant in writing, specifying that Landldrds failed to perform such obligati
provided, however, that if the nature of Landlera@bligation is such that more than thirty (30) slaye reasonably required for performs
then Landlord shall not be in default if Landlomhtmences performance within such thirty (30) dayogeand thereafter diligently prosect
the same to completion. In the event Landlord daescommence performance of any maintenance @irrepquired of Landlord hereunt
within the thirty (30) day period provided hereand in the event that such maintenance or rephiteseto improvements which are whi
within the Premises (not including any Building emystems or equipment), Tenant may perform sudhtemance or repair, and Tenant s
be entitled to prompt reimbursement by Landlord efiants reasonable costs and expenses in taking sucm atigether with interest there
at the Agreed Rate. Tenant waives any right tmitgate this Lease or to vacate the Premises onlaatisl default under this Lease. Tenant’
sole remedy on Landlord’s default is an actiondamages or injunctive or declaratory relief.

Section 12.04 Late Charges

Tenant and Landlord hereby acknowledges that layenent by either of them to the other of Rent or ather sums due hereun
will cause the recipient of such amounts to inasts not contemplated by this Lease, the exact atrafuvhich will be extremely difficult 1
ascertain. Such costs include, but are not limiteghrocessing and accounting charges and latgesarhich may be imposed on Landlorc
the terms of any mortgage or trust deed coveriegRtemises. Accordingly, if any installment of Rentany other sum due from Tenan
Landlord shall not be received by the other ordisignated agent within five (5) business daysr afteh amount is due and owing,
delinquent party shall pay a late charge equak®gercent (5%) of such amount each time a lagegehis payable during the Lease Term.
parties hereby agree that such late charge refseasdair and reasonable estimate of the costeettipient will incur by reason of late paym
Acceptance of such late charge shall in no evenstttate a waiver of default with respect to suelerdue amount, nor prevent either p
from exercising any of the other rights and remedieanted hereunder.
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Section 12.05 LandldsiRight to Perform Tendrst Obligations

Except as otherwise expressly stated in this Leas@pligations to be performed or observed by drgrunder this Lease shall
performed or observed by Tenant at Termeipense and without any reduction of Rent. &g s Landlord provides Tenant with at |
thirty (30) days’prior written notice (or whatever other notice arelce period is specifically provided for in thisdse), Landlord may perfo
or observe any obligation of Tenant which is inadéff hereunder if such default is not cured withirch thirty (30) day period, without waivi
Landlord’s other rights and remedies for Tensufililure to perform or observe any obligations emtthis Lease and without releasing Te
from any such obligations. Within thirty (30) dagfter receiving a statement from Landlord, Tershall pay to Landlord the amount of third-
party out-of-pocket expenses reasonably incurredamgdlord in performing or observing Tenant’s ohtign.

ARTICLE XllI
CONDEMNATION OF PREMISES.

Section 13.01 Total Condemnation

If the entire Premises or the portions of the Baiidor the Project required for reasonable accessrtthe reasonable use of,
Premises shall be permanently taken by condemnati@my time during the Lease Term (whether by @gerof governmental power or
sale or transfer by Landlord to any condemnor unbezat of condemnation or while proceedings fandamnation are pending), then
Lease shall terminate as of the earlier of (a)ddwe on which title vests in the condemnor, ortfiie) date Tenant is dispossessed of the Pr
by the condemnor. Upon such condemnation, all Rieall be paid up to the date of the terminatiothefLease.

Section 13.02 Partial Condemaati

Except as otherwise provided in this Section 13i0Rss than all of the Premises is taken by comukion during the Lease Te
(whether by exercise of governmental power or thie sr transfer by Landlord to any condemnor urttiezat of condemnation or wh
proceedings for condemnation are pending), thenltbase shall remain in full force and effecta Ibartial taking leaves the Premises unfi
the conduct of Tenarg’business, then Tenant shall have the right toitete this Lease effective as of the earlier efdhte (a) title vests in t
condemnor, or (b) on which Tenant is dispossesgatidocondemnor. Tenant may elect to exercisegtg to terminate this Lease pursuar
this Section 13.02, if at all, by delivering writteotice to Landlord within thirty (30) days aftexceipt of notice of such condemnation.
Rent shall be paid up to the date of terminationg &enant shall have no claim against Landlordttiervalue of the unexpired portion of
Lease Term. If this Lease shall not be terminatieely the Rent reserved herein shall be proratetth@asis the of the Rentable Area ol
portion of the Premises retained by Tenant in pribgo to the Rentable Area contained in the Premisemediately prior to the part
taking. If Tenant continued use of the Premises requires altesatiod repair by reason of a partial taking, alhsalterations and repair st
be made by Landlord at Landlord’s expense. Tewaites all rights it may have under California
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Code of Civil Procedure Section 1265.130 or otheewio terminate this Lease based on partial condéom.
Section 13.03 Award to Tenant

In the event of any condemnation (whether totapartial), Tenant shall have the right to claim aedover from the condemni
authority such compensation as may be separatetydad or recoverable by Tenant for loss of Temahtisiness fixtures, or equipm
belonging to Tenant immediately prior to the condation. In the event of any condemnation (whettatal or partial), the enti
condemnation award shall belong to Landlord (inclgd without limitation, any “bonus value” of thedsehold estate OR - amoun
attributable to any excess of the market valuehef Rremises for the remainder of the Lease Term theethen present value of the F
payable for the remainder of the Lease Term), agrthmt shall have no right to recover from Landlardrom the condemning authority for ¢
claims arising out of such taking; provided, howewetwithstanding the foregoing, as long as tharawpayable to Landlord is not redu
thereby, Tenant shall have the right to make arsépalaim in the condemnation proceeding for, @necover from the condemning authol
such compensation as may be separately awarded@rarable by Tenant for (a) loss of Tenafusiness fixtures, or equipment belongir
Tenant immediately prior to the condemnation, (i) taking of the unamortized value (using the L&a&sen as the amortization period) of .
Tenant Improvements paid for by Tenant which ater@moved by Tenant, and (c) Tenant’s moving expens

ARTICLE XIV
ENTRY BY LANDLORD

Subject to Tenand’ reasonable security measures (which may incladénd a representative of Tenant present) (excepases (
emergency), Tenant shall permit Landlord and itplegrees, agents and contractors to enter the Pesraisd all parts thereof upon twefdyH
(24) hours notice, which may be oral (or withoutio® in the case of an emergency where there masonable risk of the loss of life
property) at all reasonable times solely for anyhef following purposes: (i) to inspect the Pregmigii) to maintain the Premises; (iii) to m
such repairs to the Premises as Landlord is oleligat may elect to make; (iv) to make repairsratiens or additions to any other portior
the Building; (v) to show the Premises and to pésir Lease” signs for the purposes ofletting the Premises during the last twelve
months of the Lease Term; (vi) to show the Premisegprospective lenders or purchasers of the Bujldiand (vii) to post notices
nonresponsibility. Provided that Landlord uses owrtially reasonable efforts to promptly finish amgrk for which it entered and otherw
uses commercially reasonable effort to minimizerigrence to Tenarst’'use and enjoyment of the Premises, Landlord thak such right |
entry without any abatement of Rent to Tenant. af¢rhereby waives any claims for damages or for iajyries or inconvenience to
interference with Tenard’ business, lost profits, any loss of occupancyguwet enjoyment of the Premises, and any other ¢assasione
thereby.
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ARTICLE XV
ESTOPPEL CERTIFICATE

Section 15.01 Estoppel Certifiea

Either party (the “Certifying Party”) shall, at atiyne upon not less than fifteen (15) dapsior written notice from the other (t
“Requesting Party”)execute, acknowledge and deliver to the Requeflangy a statement in substantially the same forch sarbstance
Exhibit F attached hereto in writing (i) certifying, if truthat this Lease is unmodified and in full forcedasffect (or, if modified, stating tl
nature of such modification and certifying, if trubat this Lease, as so modified, is in full foerel effect) and the date to which the Rent
other charges are paid in advance, if any; (ilnaeledging, if true, that there are not, to thetiBgng Party’s knowledge, any uncured defa
on the part of Landlord or Tenant hereunder, ociégiag such defaults if any are known or claimedd (iii) certifying or acknowledging,
true, such other reasonably ascertainable factsatieacovered by the Lease terms as are requegtadybprospective lender, purchaser of
Building or other third party designated by the Resting Party. Any such statement may be conaisikelied upon by any prospect
lender, purchaser of the Building or the third pakesignated by the Requesting Party.

Section 15.02 Failure to Deliver

A Certifying Partys failure to timely execute, acknowledge and delagch statement within the applicable notice arate period
provided for herein shall constitute a default hedker.

ARTICLE XVI
LIMITATIONS ON LANDLORD'’S LIABILITY

If Landlord shall fail to perform any covenant,rteor condition of this Lease upon Landl@ddart to be performed, and if a
consequence of such default Tenant shall recowesreey judgment against Landlord, such judgment sleasatisfied only out of the interes
Landlord in the Building including, without limitan, the rental income and proceeds from sale dsaseany insurance or condemna
proceeds received by Landlord. Neither Landlord aoy Landlord Parties shall have any personaliliigkitherefor, and Tenant here
expressly waives and releases such personal tiabili behalf of itself and all persons claiming tyough or under Tenant. The limitation:
liability contained in this Article XVI shall inuréo the benefit of Landlord’s and all Landlord Restpresent and future partners, beneficia
officers, directors, trustees, shareholders, agantt employees, and their respective partnerss,heirccessors and assigns. Unde
circumstances shall any present or future parthéaondlord (if Landlord is a partnership), or trestor beneficiary (if Landlord or any part
of Landlord is a trust), have any liability for tperformance of Landlord’s obligations under thesake.
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ARTICLE XVl
GENERAL PROVISIONS
Section 17.01 Severability
The invalidity of any provision of this Lease shallno way affect the validity of any other prowsihereof.

Section 17.02 Agreed Rate Ingtren PasDue Obligations

Except as expressly herein provided, any amountaeéher party not paid when due shall bear @geat the Bank of America pril
rate plus two percent (2%) (theAgreed Rate”). Payment of such interest shall not excuse or caoyedafault by Tenant under this Le
Despite any other provision of this Lease, thelf@ahility for interest payments shall not exceéeé limits, if any, imposed by the usury law:
the State of California. Any interest paid in ess@®f those limits shall be refunded to the payoaplication of the amount of excess inte
paid against any sums outstanding in any orderphgee requires. If the amount of excess intgrait exceeds the sums outstanding
portion exceeding those sums shall be refundedsh to the payor by the payee.

Section 17.03 Time of Essence
Time is of the essence in the performance of digations under this Lease.

Section 17.04 Submission of Leas

The submission of this Lease to Tenant shall bexamination purposes only, and does not and sbaltonstitute a reservation of
option for Tenant to lease, or otherwise createiatgrest of Tenant in the Premises or any othemses situated in Lot 1 or the Project.
return to Landlord of Tenargxecuted copies of this Lease shall not be bindjmen Landlord, notwithstanding any preparation micipatory
reliance or expenditures by Tenant or any timerviale until Landlord has in fact executed and altyudelivered a fullyexecuted copy of tk
Lease to Tenant. This document shall not be éffeets a lease or otherwise until executed andeeld by both Landlord and Tenant.

Section 17.05 Incorporation aid? Agreements and Exhibits

This Lease (including Exhibits AB, C, D, E,F, G, H, I, Jand K) contains all agreements of the parties with resfmeany matte
mentioned herein. No prior agreement or understgngertaining to any such matter shall be effectiThis Lease may be modified in writ
only, signed by the parties in interest at the tohéhe modification. Except as otherwise statethia Lease, Tenant hereby acknowledges
neither the Landlord nor any employees or agentieofandlord has made any oral or written waresntir representations to Tenant relati
the condition or use by Tenant of said PremisesTamhnt acknowledges that Tenant assumes all refjiliip regarding the Occupatior
Safety Health Act, the legal use and adaptabilftthe Premises and the compliance thereof witlapilicable laws and regulations in ef
during the Lease Term except as otherwise speltyfisgated in this Lease.
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Section 17.06 Notices
(@) Written Notice

Any notice required or permitted to be given hedrmirshall be in writing and shall be given by amoet describe
in paragraph (b) below and shall be addressed tariteor to Landlord, as the case may be, at theeotise address noted below next to
signature of such party. Either party may, by retic the other party, specify a different addressnbtice purposes. A copy of all noti
required or permitted to be given hereunder to Meoato Landlord, as the case may be, shall bewwoently transmitted to such other pers
at such addresses as may hereafter be designafeehbnt or Landlord, respectively, by notice to ditieer party; provided, however, no de
or failure of delivery to any such persons shdketfthe validity of the delivery of such noticeTenant or to Landlord, as the case may be.

(b) Methods of Delivery

0] When personally delivered to the péent, notice is effective upon deliverpelivery to the persc
apparently designated to receive deliveries asthgect address (e.g., a receptionist) shall comstpersonal delivery if made during busir
hours.

(i) When mailed by certified mail witleturn receipt requested, notice is effective upeipt if delivery i
confirmed by a return receipt.

(i) When delivered by recognized ovefti courier service (e.g., Federal Express, Airbptdnited Parc
Service, DHL WorldWide Express) with charges prdpai charged to the senderaccount, notice is effective upon delivery ifidety is
confirmed by the courier service

(iv) When delivered by facsimile to tleest facsimile number of the recipient known to plaety giving notice
notice is effective on receipt as long as (A) aldape copy of the notice is promptly given by ficdass or certified mail or by overnic
delivery, or (B) the receiving party delivers a thgn confirmation of receipt. Any notice given facsimile shall be considered to have t
received on the next business day if it is recemieer 5:00 p.m. (recipient’s time) on a nonbusingay.

(c) Refused, Unclaimed or Undeliverditaices

Any correctly addressed notice that is refused|aimed, or undeliverable because of an act or aonissf the part
to be notified shall be considered to be effectigeof the first date that the notice was refusedlaimed, or considered undeliverable by
postal authorities, messenger, or overnight coseevice.

Section 17.07 Waivers
No waiver of any provision hereof shall be deemeadaaver of any other provision hereof or of any seduent breach of the sami

any other provisions. Any consent to, or appr@fabny act shall not be deemed to render unnegetisa obtaining of consent to or apprc
of any subsequent act. The acceptance of Rentitdee by Landlord shall not be a
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waiver of any preceding breach by Tenant of anwigion hereof, other than the failure of Tenantpry the particular Rent so accep
regardless of Landlord’s knowledge of such preggtlireach at the time of acceptance of such Rent.

Section 17.08 Recording

Neither Landlord nor Tenant shall execute, ackndgéeor deliver to the other a “short formmemorandum of this Lease for recorc
purposes.

Section 17.09 Surrender of Pessen; Holding Over

(@) At the expiration or earlier termiioat of this Lease, Tenant shall remove all of Teélmaquipment, trade fixture
supplies, wall decorations, signage and other paisproperty from the Premises, the Building anel @ommon Area and shall vacate
Premises, and surrender to Landlord possessioneoPtemises and all improvements therein, broomncénd in substantially as good ol
and condition as when the TenanWork is complete, excepting only normal wear geat, damage due to casualty not caused by Tem
Tenant’s agents, employees or contractors, condgonnand Landlord obligations hereunder. Except for such normalrvesad tear, dama
due to casualty not caused by Tenant or Tenantentag employees or contractors, condemnation amtlaal’s obligations Tena
shall: (i) repair all damage to the Premises,itherior and exterior of the Building and the Commérea caused by Tenasttemoval of it
property; (ii) patch and refinish, to Landlosd’easonable satisfaction, all penetrations madéemant or any Tenant Parties to the roof, f
interior or exterior walls or ceiling of the Premésand the Building, whether or not such penetnatiwere made with Landlosl’approva
(iii) repair or replace all damaged ceiling tilegll coverings and floor coverings to the reasoeaaitisfaction of Landlord; and (iv) repair
damage caused by Tenant to the exterior surfateedBuilding. Upon the expiration or earlier tenation of this Lease, Landlord may ree
the Premises and remove all persons and propesteftom. If Tenant shall fail to surrender to Lemd the Premises, the Building and
Common Area in the condition required by this Secti7.09(a) at the expiration or earlier terminatid this Lease, then Landlord, at Tenant’
expense, may remove Tenansigns, property and/or improvements not so rech@rel make such repairs and replacements not se o
hire, at Tenant's expense, independent contrattoperform such work. Tenant shall be liable todlard for all reasonable out-giocke
costs incurred by Landlord in returning the Premiisiee Building and the Common Area to the requamaldition, together with interest ther
at the Agreed Rate from the date incurred by Lawdiontil paid. Tenant shall pay to Landlord theoamt of all costs so incurred (includi
without limitation, costs of disposal, storage amslirance), together with interest at the AgreeteRaithin thirty (30) days after receipt of
invoice therefor.

(b) If Tenant, without Landlorsl’prior written consent, remains in possessiomefRremises after the expiration of
Lease Term, then such occupancy shall be a terarsyfferance on every applicable term, condition agdeement contained her
(including the payment of Additional Rent), excéipat monthly Base Rent shall be payable at a mgtévalent to one hundred fifty perc
(150%) of the higher of (i) Base Rent in effect ietrately prior to such expiration or (ii) the FMarket Rent for the Premises at such time.
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Section 17.10 Cumulative Remeadie

No remedy or election hereunder by Landlord shalldeemed exclusive but shall, wherever possible;upeulative with all othe
remedies at law or in equity.

Section 17.11 Covenants and Gools

Each provision of this Lease to be observed orperéd by Tenant shall be deemed both a covenara anddition.

Section 17.12 Binding Effect; @he of Law

Subject to any provisions hereof restricting assignt or subletting by Tenant and subject to theipions of Article XVI, this Leas
shall bind the parties, their personal represergatisuccessors and assigns. This Lease shatveengd by the laws of the State of California.

Section 17.13 Lease to be Subwatk

Tenant agrees that this Lease is and shall bd), taihas, subject and subordinate to (a) the lieary mortgage, deed of trust or of
encumbrances now existing against the PremisesBiiding or Lot 1 or the Project, including all mhfications, renewals, and extensi
thereof, and (b) all ground or underlying leasew eaisting affecting the Building or Lot 1 or thedfect, including all modifications, renew:
and extensions thereof. Landlord agrees thatil ble an express condition precedent to Tesastiligations under this Lease that Landlor
its sole cost and expense, provide Tenant with relilation, non-disturbance and attornment agreesn@r8NDA ") substantially in the for
of Exhibit E from the holder of each mortgage, deed of trusitber encumbrances and the ground lessor undegraaynd lease within six
(60) days of the mutual execution and deliveryhi$ L_ease; provided, however, that if Landlord<ai deliver the SNDA within such tir
period, then Tenant shall thereafter have the tigherminate this Lease until such time as the 8Ndelivered to Tenant fully executed i
acknowledged by Landlord and the holder of eachtgage, deed of trust or other encumbrances andrhnd lessor under any grot
lease. If, after the mutual execution and dejivafrthis Lease, Landlord elects to encumber thap@rty with a new mortgage, deed of trus
encumbrance or enter into a ground lease affeetBthilding or Lot 1, then Tenant shall execute detlver any commercially reasona
documents confirming the subordination of this leeasthin fifteen (15) business days after delivefysame by Landlord, so long as
mortgagee, beneficiary, or ground or underlyingdlard agrees therein that this Lease will not benieated if Tenant is not in default bey«
all applicable notice and cure periods followinther the foreclosure of any such mortgage, dedtust or other encumbrance (or the grar
of a deed in lieu thereof) or the termination oy auch ground or underlying lease. Notwithstanding subordination of this Lease, in
event of either the foreclosure of any such morgatped or trust or other encumbrance (or the igamtf a deed in lieu thereof) or 1
termination of any such ground or underlying leabenant shall attorn to, and become the tenanthef,successor to Landlord (i.e., s
mortgagee, beneficiary or other successor to Laddig foreclosure or deed in lieu thereof, or sgobund or underlying Landlord, as the ¢
may be), at the option of such successor to Laddjmovided however, in
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no event shall any such successor to Landlorde(iligble for any previous act or omission of Lamdlander this Lease except to ¢
continuing defaults to the extent it has been mlediwith written notice thereof and an opportumitycure, (ii) be subject to any offset, defe
or counterclaim against Landlord which shall thefete have accrued to Tenant under this Leasg, lfsive any obligation with respect to
security deposit, unless the same shall have baienop physically delivered to such successorjWrie bound by any Rent paid more than
month in advance to Landlord or any prior landlordwner.

Section 17.14 AttorneyBees

In the event any action or proceeding is broughaby party to enforce or interpret the provisiofishis Lease, or if any other acti
or proceeding is brought arising out of or relatinghis Lease, the prevailing party in such actioproceeding shall be entitled to recovel
reasonable fees of its attorneys, experts andattis, and other costs of suit.

Section 17.15 Signs

(@) Subject to the terms of this Secti@ril5, throughout the Lease Term, Tenant shall hageexclusive right,
Tenant's sole expense, to install and maintain meaaompany nhame on the Exterior Building Parapen ®ig the Building located in t
location depicted on Exhibit J attached hereto iandrporated herein, so long as Tenant continudease at least three (3) full floors of
Building and occupies at least fifty percent (508f6)he Premises.

(b) Subject to the terms and conditiohshis Section 17.15, throughout the Lease Ternil sha right to install an
maintain (i) Tenant’s company name in the top pasibn the Project’'s pedestrian monument signagel €nant’s pro rata share of the lok
wall signage and Tenant’s company name on the lat®ctory signage in the Building, and (iii) Tetanidentification sign in the eleva
lobby of the floor on which their main receptionistiocated. Except as set forth above, Tenarit shaiplace any additional signs outside
Premises (or visible from outside the Premiseshovut Landlords prior written consent, which consent shall notubeeasonably withhel
provided, however, any such signage shall be sttgebe terms of this Section 17.15.

(c) Tenan$ identification signage on the exterior of the IBumig, in the Project Common Areas (including
monument signs) and the Building Common Areas agrhits other signage outside the Premises (or visible foutside the Premises) sl
be referred to herein, collectively, a§énant’s Signage” All aspects of Tenars’ Sighage, including, but not limited to, qualitgsign, colol
style, lighting, size and specifications, as amlie, shall be (i) consistent with Landlsdignage policy set forth on Exhibit D attacheceh®
(i) subject to Landlords prior written approval which Landlord will not rgasonably withhold, condition or delay, (iii) iorapliance with a
applicable governmental laws, ordinances, rulegllegions, codes and approvals, and (iv) the Mbffetvers MultiTenant Signage Standa
Final dated 9/19/08 as approved by the City of Suale, together with any amendments or supplenteetgeto. Tenant shall be responsibl
its sole cost and expense, for the installationjnteaance, repair and replacement of Tersai@ignage. Upon the expiration or ea
termination of this Lease, Tenant shall, at Tersasble cost and expense,
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remove Tenan$ Signage and repair any damage resulting therefidotwithstanding anything to the contrary congairin this Section 17.1
Landlord, at its election, shall have the rightperform any and all installation, maintenance, mepaplacement and removal of Tenant’
Signage and to repair any damage resulting therefimwhich instance Tenant shall pay to Landlgpdrudemand the third-party out-pécke
reasonable cost of such installation, maintenamepair, replacement, removal and repair within tyhi(30) days after receipt of
invoice. Tenant shall be responsible, at its solt and expense, for obtaining all governmentpt@agls for Tenans Signage, provided tf
Tenant shall not submit any applications or requstgovernmental approvals without first obtaghlcandlords prior written approval there
(which approval shall not be unreasonably withhelzhditioned or delayed), and provided further thehant shall provide written notice
Landlord of all hearings and meetings with any ayglle governmental authority regarding Tensuapplications or requests for governme
approvals not later than two (2) business days phigreto. Subject to the foregoing, upon reqbgstenant from time to time, Landlord agr
(at no material cost to Landlord that Tenant doetsagree in advance to reimburse) to reasonablparate with Tenant in connection w
Tenant’s efforts to obtain all governmental appteviar Tenants Signage, provided that Landlord shall have nigabbn (and Tenant sh
have no right) to agree to or to comply with anyditions which may be imposed upon Landlord or Buélding or Lot 1 or the Project
connection with any governmental approvals for TetsaSignage. Tenant hereby acknowledges and adraethé governmental approvals
Tenants Signage are not conditions to the validity o§thease, and in the event Tenant fails to obtaijnsach approvals, this Lease s
continue in full force and effect in accordancehwis terms, except that Tenant shall have no rigtit respect to Tenargt’Signage which is n
so approved. The rights contained in this Sectibd5 with respect to TenagstSignage shall be personal to the originally naifesthnt herei
(“ Original Tenant ") or an Affiliate and may only be exercised by thégidal Tenant or an Affiliate (and not by any otlassignee, subteni
or transferee) if the Original Tenant or an Affiéahen occupies the entire Premises. Shouldaheerof Original Tenant be legally change
should Tenant’s Signage be assigned to an Affilfatey such other name referred to herein adNew Name”), Tenant, at its sole cost ¢
expense, shall be entitled to modify Tenant’'s nasi¢he same appears on Tenant's Signage to rééeeint's New Name, so long as Tenant’
New Name is not an objectionable name. As usediethe term™ Objectionable Name” shall mean any name which relates to an ¢
which is of a character or reputation, or is assed with a political orientation or faction, whighinconsistent with the quality of the Build
or Lot 1 or the Project, or which would otherwis@asonably offend a landlord of similar Buildingglie vicinity of the Building.

Section 17.16 Merger

The voluntary or other surrender of this Lease bgpant, or a mutual cancellation thereof, or a teatidn by Landlord, shall not wc
a merger, and shall, at the option of Landlordmieate all or any existing subtenancies or maythatoption of Landlord, operate as
assignment to Landlord of any or all of such suateres.

Section 17.17 Quiet Possession

Landlord covenants that Tenant, upon timely payting Rent for the Premises and timely observing pedorming all of th
covenants, conditions and provisions on Tenant'stpabe
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observed and performed hereunder, shall have poggession of the Premises for the Lease Termedutnj all of the covenants, conditi
and provisions of this Lease. The foregoing conergin lieu of any other covenant express or ietl

Section 17.18 Easements

Landlord reserves to itself the right, from timetitne, to grant such easements, rights and deditathat Landlord deems neces
or desirable, and to cause the recordation of Pafiegps and covenants, conditions and restrictists,long as such easements, rig
dedications, Maps and covenants, conditions arnttigsns do not unreasonably interfere with Tehantse of or access to the Premise
Tenants parking rights granted hereunder. Tenant sigall any of the aforementioned or other documenmtd,take such other actions, wt
are reasonably necessary or appropriate to accslmplich granting, recordation and subordinatiorthef Lease to same, upon reques
Landlord, and failure to do so within ten (10) mesis days after a written request to do so shabtitate a material breach of this Lei
provided that Landlord shall reimburse Tenant fendnt’s reasonable out-of-pocket expenses (inajudiasonable attorneyfes) necessar
incurred in the performance of Tenant’s obligatianger this Section 17.18.

Section 17.19 Authority

Each individual executing this Lease on behalf obgporation, limited liability company or partnhis represents and warrants tha
or she is duly authorized to execute and delivisrltease on behalf of such entity in accordance witluly adopted resolution of the goveri
group of the entity empowered to grant such autypoaind that this Lease is binding upon said entitgccordance with its terms. Each p
shall provide the other with a certified copy af fiesolution within thirty (30) days after executioereof, but failure to do so shall in no mau
(i) be evidence of the absence of authority ordfifiiect the representation or warranty.

Section 17.20 Force Majeure Dsla

In any case where either party hereto is requioediot any act (other than the payment of money),thaderformance of such ac
prevented, delayed or stopped due to Acts of GoNaiure, war, terrorism, civil commotion, fire, éid or other casualty, labor difficulti
shortages of labor or materials or equipment, guwent regulations, delay by government or regwatmencies with respect to approve
permit process, unusually severe weather, the fitimperformance of such act (whether designated fiyed date, a fixed time or a¢asonabl
time”) shall be deemed to be extended by the perfadich prevention, delay or stoppage.

Section 17.21 Hazardous Matesial

(@) Definition of Hazardous Materialgla@invironmental Laws

“ Hazardous Materials " means any chemical, substance, petroleum, polluteotluct, waste or other materia
any nature whatsoever (collectively calledHazardous Materials ) subject to regulation pursuant to the ComprehenEreironment:
Response, Compensation and Liability Act, 42 U.S&ktions 9601, et seq.; the Hazardous Materiadssportation Act, 49 U.S.C. sect
1801, et seq.; the Resource Conservation and
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Recovery Act, 42 U.S.C. section 6901, et seq.Tindc Substances Control Act, 15 U.S.C. sectior¥12@t seq.; the Clean Air Act, 42 U.<
sections 7401 et seq.; the Clean Water Act, 33@J.Sections 1251, et seq.; the California Hazarddaste Control Act, Health and Sal
Code sections 25100, et seq.; the California Hamer@&ubstances Account Act, Health and Safety Gedtons 26300, et seq.; the Califo
Safe Drinking Water and Toxic Enforcement Act, Hleaind Safety Code sections 25249.5, et seq.;dCailif Health and Safety Code sect
25280, et seq. (Underground Storage of Hazardobst&uoces); the California Hazardous Waste Managewmet) Health and Safety Co
sections 25170.1, et seq.; California Health anfitt$aCode sections 25501. et seq. (Hazardous MédeResponse Plans and Inventc
California Health and Safety Code sections 25284.9eq. (Electronic Waste); or the Poi@mlogne Water Quality Control Act, Califor
Water Code sections 13000, et seq.; all of thegfuirey as may be amended from time to time; or ahgrofederal, state or local statute, |
ordinance, resolution, code, rule, regulation, oatedecree regulating, relating to or imposingpility (including, but not limited to, warnin
disclosure, management, storage, disposal, relessggnse, removal and remediation costs) or stdadd conduct or performance conceri
any Hazardous Material as now or at any time Hexemay be in effect (collectively, Environmental Laws ).

(b) Use of Hazardous Materials

Tenant shall not cause or permit any Hazardous Méég€o be brought upon, kept or used in, on auakh.ot 1 or th
Project by Tenant, its agents, employees, contrsicticensee, guests, visitors or invitees excepswch substances that are required il
ordinary course of Tenamst’business conducted on the Premises or are ofteemgiproved by Landlord. Landlord shall not urwaably
withhold, condition or delay such consent so losgranant demonstrates to Landlerdéasonable satisfaction that such Hazardous Miz
and the quantity thereof are necessary or useflletwants business and will be used, kept and stored iraaner that complies with
applicable Environmental Laws. Tenant shall, btimles, provide any required warnings or disclesand shall use, keep, store, and hanc
such Hazardous Materials in or about Lot 1 or thgjdet in compliance with all applicable EnvironnenLaws. Tenant shall not treat
dispose of Hazardous Materials at Lot 1 or thed®toj Tenant shall properly dispose of HazardouteNks at an offsite facility in accordant
with Environmental Laws, and shall properly rema¥leHazardous Materials used or brought onto Lot the Project during the Lease Tt
from Lot 1 or the Project prior to the expirationearlier termination of the Lease.
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(c) Landlords Representation and WarrantyExcept as disclosed by that certaifhase | Environmental S
Assessment Parcels 1 and 4 1111 Lockheed Martin, Wagnyvale, California Project No. 05-364-A datedy 28, 2005"prepared by Iri
Environmental on behalf of Landlosdaffiliate, Jay Paul Company, Landlord represants warrants to Tenant that as of the Effectivesld
this Lease, to the best of Landlssdknowledge: (a) there has been no release ontader the Premises, the Building, Lot 1 or thejdtoo!
any Hazardous Material in violation of any Envircamtal Law, and (b) Landlord has not received wmittetice that the Premises, the Build
Lot 1 or the Project are in violation of any Envirnental Law.

(d) Environmental Indemnity

Tenant agrees to indemnify and hold Landlord hasmfeom any liabilities, losses, claims, damagesatiies, fine:
attorney fees, expert fees, court costs, remediatists, investigation costs, or other expensastirgg from or arising out of a breach of 1
Section 17.21 or the use, storage, treatment,doategion, release, presence, generation, or disméHazardous Materials on, from or at
Lot 1 or the Project, and/or subsurface or grouradew after the Delivery Date from an act or ongesof Tenant, its agents, employ:
invitees, vendors or contractors.

(e) Remediation Obligations

If the presence of Hazardous Materials on the Pyesnafter the Delivery Date is a result from ancaaimission ¢
Tenant (or Tenant' successors), its agents, employees, inviteegjovgncontractors, guests, or visitors and suchakEms Materia
contaminate Lot 1 or the Project or any water drrtseneath Lot 1 or the Project, Tenant shall pridynfake all action necessary or appropi
to investigate and remedy that contamination,sasdle cost and expense, provided that Landardhsent to such action shall first be obta
which consent shall not be unreasonably withheddddioned or delayed.

® Notification
Landlord and Tenant each agree to promptly notié/dther of (i) any release of Hazardous Mateiiglen or abot
the Premises, the Building or Lot 1, and (ii) amymmunication received from any governmental ergdgcerning Hazardous Materials or
violation of Environmental Laws that relate to Lot

Section 17.22 Intentionally Dadd.

Section 17.23 Brokers

Landlord and Tenant represent and warrant to edlchr dhat they have had no dealings with any reghte broker or agent
connection with the negotiation of this Lease, @tder the Broker defined in the Basic Terms, dmat they know of no other real estate br:
or agent who is entitled to a commission or finddee in connection with this Lease. Each pargllshdemnify, protect, defend, and h
harmless the other party against all claims, demala$ses, liabilities, lawsuits, judgments, andteand expenses (including reasor
attorneys’ fees) for any leasing commission, firglére, or equivalent compensation alleged to beingvon
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account of the indemnifying party/dealings with any real estate broker or ageandlord shall pay a commission to the Broker punstthe
terms of a separate written agreement.

Section 17.24 Survival

All covenants and obligations arising out of thisalse shall survive the expiration or earlier teation of this Lease and shall rerr
outstanding until satisfied in full.

Section 17.25 Rooftop Communicas Equipment

(@) Roof Spacelandlord agrees to permit Tenant to utilize isight and suitable space on the roof of the Bodd{“
Roof Space”) throughout the Lease Term and any extensions th&ethe purpose of installing, using, maintainiogreplacing, or cause
carrier, vendor or other operator selected by Tetmimstall, maintain and replace, on the Roofc®pat Tenans sole cost and expense, cel
telecommunications and other rooftop equipmeriEdliipment ”). Landlord also agrees that Tenant may run cafi€ables”) related to th
use of such Equipment between the Roof Space andPtbmises. It shall be a condition precedenhéoability of Tenant to install su
Equipment and/or Cables on the Roof Space thaspand specifications therefore have received writtensent thereto by Landlord, wh
consent shall not be unreasonably withheld. Sg las the Equipment and Cables are used for thebgwlefit of Tenant and its assign
subtenants, guests and invitees in their operabiise Premises and no third party revenue isréérior such Equipment and Cables, t
shall be no additional monthly rental fees charge@ienant for its use of the Roof Space.

(b) Possession; Removarhe Equipment and Cables shall remain the ptppéithe Tenant or Tenamstcontractors
all times. Tenant shall, at its sole cost and agperemove such Equipment and Cables upon theaéigpi or earlier termination of the Le:
and, to the extent reasonably possible, Tenant idsdbre the Roof Space to substantially its cioimadimmediately preceding installation of
Equipment, excepting ordinary wear and tear, atiSai, casualties, condemnation, obsolescenceyegpairs that are specifically made
responsibility of Landlord under this Lease.

(c) Access Landlord shall allow Tenant reasonable accesheédroof Space and other areas of the Buildingsstu
facilitate the installation, use and maintenancehef Equipment and Cables, and the removal of tipggement pursuant to the terms of
Section 17.25.

(d) Indemnity. Tenant shall indemnify and hold Landlord harmel&®m and against liability, costs and exper
including reasonable attorney’s fees, incurred bpdlord to the extent caused by Tenamt'stallation, use and maintenance of the Equijt
and Cables.

Section 17.26 Right of First ©ff

€)) Grant Subject to the terms of this Section 17.26, lamtgrants to Tenant during the Right of First&frerm :
continuous right of first offer (Right of First Offer ") to lease any space which is available for leas¢he fifth (5) floor of the Building (“
Available Space”). For the purposes of this Section 17.26, symdte shall not be deemed
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available for lease, and this Right of First Off&all not apply, if the space in question is alyeldised to a tenant thereof who leases or re
leases such space pursuant to any right to extentbtm of its lease or expand the size of its gesnagreed upon by Landlord and such te

as of the date of this Lease (the “Superior Rightsandlord represents and warrants that all such i®upRights, if any, are described
Exhibit K to this Lease.

(b) Term. The term of the Right of First Offer (Right of First Offer Term ") shall commence on t
Commencement Date and shall terminate on the Higir®ate or the expiration of any applicable Exted Term.

(c) Covenants of LandlordSubject to the conditions precedent establighedubsection (f) below, if at any tii
during the Right of First Offer Term Landlord deesdto offer any Available Space for lease, Landkirdll first provide Tenant with a writt
notice (“ Offer Notice ") detailing (i) the rent at which said Available Seas being offered, (ii) the rentable square foetagd locatio
thereof, (iii) the date the Available Space wilcbene available and (iv) all other terms upon wHiemdlord proposes to lease the Avail:
Space to Tenant including, without limitation, teeant improvement allowance and all rent concessio

(d) Exercise of TenastRight of First Offer. Subject to the conditions precedent establishesulbsection (f) belo
Tenant may exercise TenastRight of First Offer to lease all (but not lebart all) of the Available Space described in théeONotice b
providing Landlord with written notice (Acceptance Notice”) thereof within ten (10) business days of Landlsrdelivery to Tenant of tl
Offer Notice. If Tenant does not exercise its RighFirst Offer within said ten (10) business dagriod, then (i) Tenant shall, if Landlc
desires to lease less than all of the Availablec8pfirst have a further right to lease the smallesilable Space under this Right of First Of
and (ii) Landlord shall thereafter be free to ledse entirety of the Available Space to anyoneyijated, however, that if Landlord offers
Available Space at a rental rate which is less thiaety percent (90%) of the effective rental rapecified in the Offer Notice (taking ir
account differences in tenant improvement allowarar@ free rent periods) for a lease for the sameber of years as is specified in the C
Notice within ninety (90) days after the date orickh_andlord has delivered the Offer Notice to Trenshen Tenar' s First Offer shall again
applicable to Available Space.

(e) Conditions to Right of First OfferNotwithstanding anything to the contrary in tBiection 17.26, Landlord sh
have no obligation to provide Tenant with an Offéstice, and Tenant shall have no right to exerdisaants Right of First Offer, if: (i
Tenant is in default beyond all applicable notiod aure periods either: (a) at the time Landlaeks to lease the Available Space in ques
or at the time Tenant seeks to give Landlord aneptance Notice, whichever, is relevant, or (b) upiendate Tenant seeks to take posse
of the Available Space referenced in the Offer bimtiii) Tenant has assigned this Lease or subdeé itihan fifty percent (50%) of the rente
space located in the Premises to a party other @imaAffiliate, (iii) Tenant then occupies less thiiity percent (50%) of the Premises
(iv) Tenant has received more than three (3) nstafedefault from Landlord during the Term of thisase. Tenard’Right of First Offer she
be personal to Tenant and Tenant's Affiliate arallsiot be transferable with any assignment of tigiase or subletting of the Premises.
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® Terms for Right of First OfferIn the event that Tenant exercises Tenant's (RigRirst Offer, Tenan§ occupanc
of the Available Space taken shall be on all ofghme terms and conditions described in the OffdicH. In such event, TenasitShare dt
hereunder and the number of parking spaces avaitalfenant shall also be adjusted accordingly.

(9) Amendment to LeaselLandlord and Tenant hereby agree to executena@ndment to this Lease (Cease¢
Amendment”) prior to Tenants occupancy of the Available Space in questione I&éase Amendment shall specify, among other thitg
Rent, date of occupancy, increase in Tenant's Saadesquare footage of the Available Space takeroimection with Tenard’ exercise ¢
Tenants Right of First Offer. If Tenant does not execsiieh a Lease Amendment within fifteen (15) busirdsys after the date on whic
provides Landlord with the Acceptance Notice, thah,Landlord’s option, Tenarst’ rights hereunder shall be void and terminated,
otherwise, a valid exercise of Tenant's Right asFOffer shall be fully effective, whether or match amendment is executed.

Section 17.27 List of Exhibits

EXHIBIT A Real Property Legal Description, Project Site Rlad Premises Floor Pl:
EXHIBIT B Memorandum of Commencement of Lease Term and SthetiBase Rer
EXHIBIT C Work Letter Agreement for Tenant Improvements amtdrior Specification Standar
EXHIBIT D Signage Exhibi

EXHIBIT E SNDA

EXHIBIT F Estoppel Certificat:

EXHIBIT G Rules and Regulatior

EXHIBIT H Shipping/Loading Acces

EXHIBIT | Intentionally Deletec

EXHIBIT J Sign Locations

EXHIBIT K Superior Rightt

The registrant agrees to funish to the SecuritigsExchange Commission upon request a copy of amterl schedule or exhibit.

LANDLORD AND TENANT EACH HAS CAREFULLY READ AND HASREVIEWED THIS LEASE AND BEEN ADVISED BY LEGA
COUNSEL OF ITS OWN CHOOSING AS TO EACH TERM AND PR(CSION CONTAINED HEREIN AND, BY EXECUTION OF THI:
LEASE, SHOWS ITS INFORMED AND VOLUNTARY CONSENT THEETO. EACH PARTY HEREBY AGREE THAT, AT THE TIM

THIS LEASE IS EXECUTED, THE TERMS AND CONDITIONS ORFHIS LEASE ARE COMMERCIALLY REASONABLE ANI
EFFECTUATE THE INTENT AND PURPOSE OF LANDLORD ANDENANT WITH RESPECT TO THE PREMISES.

Executed at Sunnyvale, California, as of the refeeedate.
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(Signatures continued on next page)
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LANDLORD:

MT SPE, LLC, a Delaware limited liability company

ADDRESS:
c/o Jay Paul Company
350 California Street, Suite 1905

By: Moffett Towers, LLC, a Delaware lired liability company San Francisco, CA 94104-1432
Its: Sole Member
By: Moffett Towers Management Inc., a &ehre

corporation
Its: Managing Member

By: /s/ Jay Paul
Jay Paul, Preside

TENANT:

RAMBUS INC.,

a Delaware corporation

By: /s/ Michael Schroeder

Name: Michael Schroed
(Type or Print Name)

Title: Vice President, Human Resources and
Facilities

ADDRESS:

4440 El Camino Real

Los Altos, CA 94022

Attn: Director of Global Facilities and Real Estat
(Before Commencement Date)

1040 Enterprise Way

Sunnyvale, California 94089

Attn: Director of Global Facilities and Real Estate
(After Commencement Dat
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Exhibit 21.1
SUBSIDIARIES OF REGISTRANT

Rambus Delaware LLC

Rambus Deutschland GmbH (Germany)

Rambus International Ltd.

Rambus K.K. (Japan)

Rambus (Grand Cayman Islands, BWI)

Rambus Chip Technologies (India) Private Limited
Rambus Korea, Inc. (Korea)







Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémé¢lee Registration Statements on Form S-8 (N88:2338597, 333-38855, 333-67457,
333-93427, 333-48730, 333-52158, 333-86140, 333-893333-115015, 333-124513, 333-146770 and 3331H%Df Rambus Inc., of our
report dated February 25, 2010 relating to therfiie statements and the effectiveness of intezaatrol over financial reporting, which
appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP
San Jose, California
February 25, 2010







Exhibit 31.1
CERTIFICATION PURSUANT TO RULE 13A-14(A) AND RULE 1 5D-14(A)
OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Harold Hughes, certify that:

1. | have reviewed this annual report on Form 16flRambus Inc.;

2. Based on my knowledge, this report does notatorgny untrue statement of a material fact or dmgtate a material fact necessat
make the statements made, in light of the circuntets under which such statements were made, ntg¢adisg with respect to the per
covered by this report

3. Based on my knowledge, the financial statemeartd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registran$ other certifying officer(s) and | are responsifie establishing and maintaining disclosure cdstand procedures |

defined in Exchange Act Rules 13a-15(e) and 15@&))%(nd internal control over financial reportiras @defined in Exchange Act Rules 13a-15

(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdunecaused such disclosure controls and procedorée designed under
supervision, to ensure that material informatiolatheg to the registrant, including its consolidhtaubsidiaries, is made known to us
others within those entities, particularly duritg fperiod in which this report is being prepared;

(b) Designed such internal control over financ&garting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargardang the reliability of financial reporting aride preparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls andgaures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in thesggnt’'s internal control over financial reportittgat occurred during the registrant’
most recent fiscal quarter (the registrarfturth fiscal quarter in the case of an annuadrrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrang other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and theitaadmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cbwotrer financial reporting which &
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrast’
internal control over financial reporting.

Date: February 25, 201

By: /sl Harold Hughe

Name: Harold Hught
Title: Chief Executive Officer and Pressid







Exhibit 31.2
CERTIFICATION PURSUANT TO RULE 13A-14(A) AND RULE 1 5D-14(A)
OF THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Satish Rishi, certify that:

1. | have reviewed this annual report on Form 16fiRambus Inc.;

2. Based on my knowledge, this report does notaiorgny untrue statement of a material fact or dmgtate a material fact necessat
make the statements made, in light of the circuntgts. under which such statements were made, né¢adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeartd, other financial information included in theport, fairly present in all mater
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4. The registrans other certifying officer(s) and | are responsifae establishing and maintaining disclosure cdstand procedures (

defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-15

() and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedunecaused such disclosure controls and procedorde designed under
supervision, to ensure that material informatiolatreg to the registrant, including its consolidhtsubsidiaries, is made known to us
others within those entities, particularly durihg tperiod in which this report is being prepared;

(b) Designed such internal control over financegarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurargardeng the reliability of financial reporting atide preparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

(c) Evaluated the effectiveness of the registedisclosure controls and procedures and presémtiis report our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation; and

(d) Disclosed in this report any change in the ggnt’s internal control over financial reportittgat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annuabrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s inted control over financial reporting; and

5. The registran$ other certifying officer(s) and | have disclosedsed on our most recent evaluation of internatrob over financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which a
reasonably likely to adversely affect the regidtsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifrole in the registrast’
internal control over financial reporting.
Date: February 25, 201

By: /s/ Satish Rish
Name: Satish Ris
Title: Senior Vice President, Finance &idef Financial Office







Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Harold Hughes, certify, pursuant to 18 U.S.Ccttdm 1350, as adopted pursuant to Section 906eBSarbane®xley Act of 2002, th:
the Annual Report of Rambus Inc. on FormKL@er the fiscal year ended December 31, 2009y fodmplies with the requirements of Sec
13(a) or 15(d) of the Securities Exchange Act d34,%s amended, and that information containedich #\nnual Report on Form -fairly
presents in all material respects the financiablitmm and results of operations of Rambus Inc.

Date: February 25, 2010

By: /sl Harold Hughe
Name: Harold Hught
Title: Chief Executive Officer and Presid







Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Satish Rishi, certify, pursuant to 18 U.S.C. t#et 1350, as adopted pursuant to Section 906etrbane®xley Act of 2002, that tt
Annual Report of Rambus Inc. on Form 10-K for thsedl year ended December 31, 2009, fully compligk the requirements of Section 13

(a) or 15(d) of the Securities Exchange Act of 19l amended, and that information contained it \rmual Report on Form 1R-fairly
presents in all material respects the financiablitmm and results of operations of Rambus Inc.

Date: February 25, 2010

By: /s/ Satish Rish
Name: Satish Ris
Title: Senior Vice President, Finance &idef Financial Office







