


Respondent Rambus Inc. ("Rambus") respectfully submits this proposal in 

response to paragraph l(a) of the Commission's March 16,2007 Order Granting In Part 

and Denying In Part Respondent's Motion for Stay of Final Order Pending Appeal ("Stay 

Order"). Paragraph 1 (a) provided that Rambus: 

"will be permitted to acquire, and to seek to acquire, rights to 
(but not possession of) fees, royalties, payments, judgments, and 
other consideration in excess of that permitted by Paragraphs IV, 
V.A., VI, and VII of the Final Order ("Excess Consideration"), 
PROVIDED THAT: 

a. 	 all Excess Consideration is (1) collected and held pursuant 
to an escrow agreement by an escrow agent that has received 
the approval of the Commission, which approval shall not be 
unduly delayed, and only in a manner that has received the 
approval of the Commission, or (2) payable pursuant to a 
contingent contractual obligation by the party paying such 
Excess Consideration ("Payer"); 

PROVIDED, HOWEVER, THAT if Respondent proposes 
an escrow agent and manner of collecting Excess 
Consideration to the Commission before April 12,2007, an 
escrow agent may, for a period of up to six months, collect 
Excess Consideration accruing prior to the grant of such 
approval, and may hold it in escrow." 

Stay Order, 11(a). 

Shortly after the Stay Order issued, Rambus contacted several potential escrow 

agents and subsequently entered into negotiations with Wells Fargo Bank, N.A. ("Wells 

Fargo"). Wells Fargo has agreed to serve as the escrow agent upon approval by the 

Commission pursuant to the Stay Order. If necessary, Rambus or Wells Fargo can 

provide additional information to the Commission regarding the reserves held by Wells 

Fargo. 





and any investment income only in money market accounts or in 

investments listed in the attachments to the Escrow 



UNITED STATES OF AMERICA 

BEFORE THE FEDERAL TRADE COMMISSION 

COMMISSIONERS: 	 Deborah Platt Majoras, Chairman 
Pamela Jones Harbour 
Jon Leibowitz 
~ i l l i a mE. Kovacic 
J. Thomas Rosch 

In the Matter of 

RAMBUS INC., 	 Docket No. 9302 

a corporation. 

CERTIFICATE OF SERVICE 

I, Sambhav N. Sankar, hereby certify that on April 1 1,2007, I caused a true and correct copy 
of Respondent's Proposal Regarding Escrow Agent and Manner of Collection Pursuant 
to March 16, 2007 Order to be served on the following persons by hand delivery: 

Donald S. Clark, Secretary Geoffrey Oliver, Esq. 

Federal Trade Commission Assistant Director 

Room H-135 Bureau of Competition 

600 Pennsylvania Avenue, NW 

Washington, DC 20580 




ESCROW AGREEMENT 


This Escrow Agreement dated this -day of ,2007 (the "Escrow 
Agreement"), is entered into by and among Rambus Inc., a Delaware corporation ("Rambus"), 

[name and legal status] ("Licensee") (Rambus and Licensee collectively, the 
"Parties," and individually, a "Party"), and Wells Fargo Bank, National Association, as escrow 
agent (the "Escrow Agent"). 

RECITALS 

A. Rambus licenses r 1 to Licensee pursuant to the terms of that certain 
[License Agreement dated as of 1 (the "License Agreement"); 
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and the Regulations promulgated thereunder, to withhold a portion of any interest or t h e  



advice of counsel or other professionals retained or consulted by the Escrow Agent. The Escrow 
Agent shall be reimbursed as set forth in Section 3.1 for any and all compensation (fees, 
expenses and other costs) paid andlor reimbursed to such counsel and/or professionals. The 
Escrow Agent may perform any and all of its duties through its agents, representatives, attorneys, 
custodians, andlor nominees. 

Section 2.3. Reliance. The Escrow Agent shall not be liable for any action taken or not taken 
by it in accordance with the direction or consent of the Parties or their respective agents, 
representatives, successors, or assigns. The Escrow Agent shall not be liable for acting or 
refraining from acting upon any notice, request, consent, direction, requisition, certificate, order, 
affidavit, letter, or other paper or document believed by it to be genuine and correct and to have 
been signed or sent by the proper person or persons, without further inquiry into the person's or 
persons' authority. Concurrent with the execution of this Escrow Agreement, the Parties shall 
deliver to the Escrow Agent authorized signers' forms in the form of Exhibit B-1 and Exhibit B-
2 to this Escrow Agreement. 

Section 2.4. Riaht Not Duty Undertaken. The permissive rights of the Escrow Agent to do 
things enumerated in this Escrow Agreement shall not be construed as duties. 

Section 2.5. No Financial Obligation. No provision of this Escrow Agreement shall require 
the Escrow Agent to risk or advance its own funds or otherwise incur any financial liability or 
potential financial liability in the performance of its duties or the exercise of its rights under this 
Escrow Agreement. 

ARTICLE 3 

PROVISIONS CONCERNING THE ESCROW AGENT 


Section 3.1. Indemnification. The Parties, jointly and severally, shall indemnify, defend and 
hold harmless the ~ s c r o w  Agent from and against any and all loss, liability, cost, damage and 
expense, including, without limitation, attorneys' fees and expenses or other professional fees 
and expenses which the Escrow Agent may suffer or incur by reason of any action, claim or 
proceeding brought against the Escrow Agent, arising out of or relating in any way to this 
Escrow Agreement or any transaction to which this Escrow Agreement relates, unless such loss, 
liability, cost, damage or expense shall have been finally adjudicated to have been directly 
caused by the 



LIMITATION LOST PROFITS), EVEN IF THE ESCROW AGENT HAS BEEN ADVISED 
OF THE POSSIB1LITY OF SUCH LOSSES OR DAMAGES AND REGARDLESS OF THE 
FORM OF ACTION. 

Section 3.3. Resinnation or Removal. The Escrow Agent may resign by furnishing written 
notice of its resignation to the Parties, and the Parties may remove the Escrow Agent by 
furnishing to the Escrow Agent a joint written notice of its removal along with payment of all 
fees and expenses to which it is entitled through the date of termination. Such resignation or 
removal, as the case may be, shall be effective thirty (30) days after the delivery of such notice or 
upon the earlier appointment of a successor, and the Escrow Agent's sole responsibility 
thereafter shall be to safely keep the Escrow Property and to deliver the same to a successor 
escrow agent as shall be appointed by the Parties, as evidenced by a joint written notice filed 
with the Escrow Agent or in accordance with a court order. If the Parties have failed to appoint a 
successor escrow agent prior to the expiration of thirty (30) days following the delivery of such 
notice of resignation or removal, the Escrow Agent may petition any court of competent 
jurisdiction for the appointment of a successor escrow agent or for other appropriate relief, and 
any such resulting appointment shall be binding upon the Parties. 



the Escrow Property until the Escrow Agent (i) receives a final non-appealable order of the 
Federal Trade Commission, in which event the Escrow Agent shall be authorized to disburse the 
Escrow Property in accordance with such final FTC Order, or (ii) files an interpleader action in 
any court of competent jurisdiction, and upon the filing thereof, the Escrow Agent shall be 
relieved of all liability as to the Escrow Property and shall be entitled to recover attorneys' fees, 
expenses and other costs incurred in commencing and maintaining any such interpleader action. 
The Parties may request the Escrow Agent to commence and maintain an interpleader action. 
The Escrow Agent shall be entitled to act on any such FTC or court order without further 
question, inquiry, or consent. 

Section 3.6. Merger or Consolidation. Any corporation or association into which fhe Escrow 
Agent may be converted or merged, or with which it may be consolidated, or to which it may sell 
or transfer all or substantially all of its corporate trust business and assets as a whole or 
substantially as a whole, or any corporation or association resulting from any such conversion, 
sale, merger, consolidation or transfer to which the Escrow Agent is a party, shall be and become 
the successor escrow agent under this Escrow Agreement and shall have and succeed to the 
rights, powers, duties, immunities and t o  ibe 



Section 4.3. Notices. All notices, requests, demands, and other communications required 
under this Escrow Agreement shall be in writing, in English, and shall be deemed to have been 
duly given if delivered (i) personally, (ii) by facsimile transmission with written confirmation of 
receipt, (iii) by overnight delivery with a reputable national overnight delivery service, or (iv) by 
mail or by certified mail, return receipt requested, and postage prepaid. If any notice is mailed, it 
shall be deemed given five business days after the date such notice is deposited in the United 
States mail. Any notice given shall be deemed given upon the actual date of such delivery. If 
notice is given to a party, it shall be given at the address for such party set forth below. It shall 
be the responsibility of the Parties to notify the Escrow Agent and the other Party in writing of 
any name or address changes. In the case of communications delivered to the Escrow Agent, 
such communications shall be deemed to have been given on the date received by the Escrow 
Agent. 

If to Rambus: 
4440 El Camino Real 
Los Altos, CA 94022 
Attention: 
Telephone: 
Facsimile: 

If to [Licensee] : 

Attention: 
Telephone: 
Facsimile: 

If to the Escrow Agent: 
Wells Fargo Bank, National Association 
707 Wilshire Blvd., 1 7th lo or 
Los Angeles, CA 9001 7 
Attention: Georgina Estrada, Corporate Trust and Escrow Services 
Telephone: 213-614-3347 
Facsimile: 

Section 4.4. Governinn Law. This Escrow Agreement shall be governed by and construed in 
accordance with the laws of the State of California. 

Section 4.5. Entire Agreement. This Escrow Agreement sets forth the entire agreement and 
understanding of the parties related to the Escrow Property. 

Section 4.6. Amendment. This Escrow Agreement may be amended, modified, superseded, 
rescinded, or canceled only by a written instrument executed by the Parties and the Escrow 
Agent. 

Section 4.7. Waivers. The failure of any party to this Escrow Agreement at any time or times 
to require performance of any provision under this Escrow Agreement shall in no manner affect 



the right at a later time to enforce the same performance. A waiver by any party to this Escrow 
Agreement of any such condition or breach of any term, covenant, representation, or warranty 
contained in this Escrow Agreement, in any one or more instances, shall neither be construed as 
a further or continuing waiver of any such condition or breach nor a waiver of any other 
condition or Tc 11.875 0 0 12.125 14Hrr 



IN WITNESS WHEREOF, this Escrow Agreement has been duly executed as of 
the date first written above. 

RAMBUS, INC. 

By: 

Name: 

Title: 

By: 

Name: 

Title: 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Escrow Agent 

By: 

Name: 

Title: 



EXHIBIT A 

Agency and Custody Account Direction 


For Cash Balances 


Wells Fargo Money Market Deposit Accounts 


Direction to use the following Wells Fargo Money Market Deposit Accounts for Cash 
Balances for the escrow account or accounts (the "Account") established under the 
Escrow Agreement to which this Exhibit A is attached. 

You are hereby directed to deposit, as indicated below, or as I shall direct M h e r  in 
writing from time to time, all cash in the Account(s) in the following money market 
deposit account of Wells Fargo Bank, National Association (Bank): 

Wells Fargo Money Market Deposit Account (MMDA) 

I understand that amounts on deposit in the MMDA are insured, subject to the applicable 
rules and regulations of the Federal Deposit Insurance Corporation (FDIC), in the basic 
FDIC insurance amount of $100,000 per depositor, per insured bank. This includes 
principal and accrued interest up to a total of $100,000. I understand that deposits in the 
MMDA are not secured. 

I acknowledge that I have full power to direct investments of the Account(s). 

I understand that I may change this direction at any time and that it shall continue in 
effect until revoked or modified by me by written notice to you. 

[ I 

Authorized Representative [Authorized Representative] 

[PARTY 11 [PARTY 21 

I 

Date [Date] 



EXHIBIT B-1 

CERTIFICATE AS TO AUTHORIZED SIGNATURES 

The 



EXHIBIT B-2 

CERTIFICATE AS TO 



EXHIBIT C 


FEES OF ESCROW AGENT 




SCHEDULE OF FEES 
to act as ESCROW AGENT for the 

Rarnbus, Inc. 

Acceptance Fee: WAIVED 

Initial Fees as they relate to Wells Fargo Bank acting in the capacity of Escrow Agent - includes creation and 
examination of the '~scrowAgreement; acceptance of the Escrow appointment; setting up of Escrow Account(s) 
and accounting records; and coordination of receipt of funds for deposit to the Escrow Account. 

Acceptance Fee payable at time of Escrow Agreement execution. 

Escrow Agent Annual Fee: $2,000.00 per Account 

For ordinary administration services by Escrow Agent - includes daily routine account management; investment 
transactions; cash transaction processing (including wires and check processing); monitoring claim notices 
.pursuant to the agreement; disbursement of the funds in accordance with the agreement; and mailing of trust 
account statements to all applicable parties. 



UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

____________________________________ 
      )
In the Matter of  )  
      )  Docket No. 9302 
RAMBUS INC.,    ) 
 a corporation,    ) 
____________________________________)  

CERTIFICATION

I, Michelle L. Fortier, hereby certify that the electronic copy of the Respondent's 
Proposal Regarding Escrow Agent and Manner of Collection Pursuant to March 16, 2007 
Order, accompanying this certification is a true and correct copy of the paper version that is 
being filed with the Secretary of the Commission on April 11, 2007, by other means. 

Michelle L. Fortier 
April 11, 2007 

 
 


