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NETLIST, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held May 28, 2008

TO OUR STOCKHOLDERS:

We will hold our 2008 annual meeting of #teckholders of Netlist, Inc., a Delaware corporgton Wednesday, May 28, 2008 at
10:00 a.m., Pacific Time, at our principal execeaitoffices at 51 Discovery, Irvine, California 92618 the following purposes, which are
further described in the accompanying Proxy Statéme

(1) To elect six directors to our Board of Directors@ve for a term of one year or until their susoes are duly elected and
qualified; and

(2)  To transact other business as may properly conwdéie annual meeting or any adjournment thereof.

Our Board of Directors has fixed the clo$&usiness on April 11, 2008 as the record dat¢hi® determination of stockholders entitled
to vote at the meeting or any meetings held upgouadiment of the meeting. Only record holders af cammon stock at the close of
business on that day will be entitled to vote. gyof our 2007 annual report to stockholders idased with this notice.

We invite you to attend the meeting andevintpersonlf you cannot attend, to ensure that you are repremnted at the meeting,
please sign and return the enclosed proxy card asgmptly as possible in the enclosed postage prepadthvelope If you attend the
meeting, you may vote in person, even if you presip returned a signed proxy.

By order of theBoard of Directors

Gail Itow
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 17, 2008




NETLIST, INC.
PROXY STATEMENT
GENERAL INFORMATION

We are sending you this proxy statemesbimection with the solicitation of proxies by @oard of Directors, for use at our 2008
annual meeting of stockholders, which we will holdWednesday, May 28, 2008 at 10:00 a.m., Paaifie,tat our principal executive offic
at 51 Discovery, Irvine, California 92618. The peswill remain valid for use at any meetings hghtn adjournment of that meeting. The
record date for the meeting is the close of busimasApril 11, 2008. All holders of record of ownemon stock on the record date are ent
to notice of the meeting and to vote at the meedimgd) any meetings held upon adjournment of thatingeeOur telephone number is
(949) 435-0025. This proxy statement is beingatiitidistributed to stockholders on or about A&, 2008.

Whether or not you plan to attend the nmggith person, please date, sign and return the@sedlproxy card as promptly as possible, in
the postage prepaid envelope provided, to ensateyttur shares will be voted at the meeting. Yoy nexoke your proxy at any time prior to
its use by filing with our secretary an instrumsntoking it or a duly executed proxy bearing aratate or by attending the meeting and
voting in person.

Unless you instruct otherwise in the praayy proxy that is not revoked will be voted at theeting:

. For each nominee to our Board of Directors; and

. As recommended by our Board of Directors, in itcdétion, with regard to all other matters as mayperly come before the
annual meeting or any adjournment thereof.

Voting Information

Our only voting securities are the outstagdhares of our common stock. At the record dagéehad approximately 19,855,411 share
common stock outstanding and approximately 21 $ioldlers of record. Each stockholder is entitlednie vote per share on each matter that
we will consider at this meeting. Stockholdersmweentitled to cumulative votes. Brokers holdihagres of record for their customers
generally are not entitled to vote on some matiatess their customers give them specific votirggriurctions. If the broker does not receive
specific instructions, the broker will note this thre proxy form or otherwise advise us that it Eekting authority. The votes that the brokers
would have cast if their customers had given thpetiic instructions are commonly called "brokennmtes." If the stockholders of record
present in person or represented by their prostifseameeting hold at least a majority of our sekarecommon stock outstanding as of the
record date, a quorum will exist for the transacttid business at the meeting. Stockholders attgnitli@ meeting in person or represented by
proxy at the meeting who abstain from voting angkbr non-votes are counted as present for quorupopes.

Votes Required for Proposals

Directors are elected by a plurality of tletes cast, which means that the six nomineestivithmost votes will be elected. As a result,
withholding authority to vote for a nominee andk®onon-votes with respect to the election of decwill not affect the outcome of the
election of directors.




Proxy Solicitation Costs

We will pay for the cost of preparing, asbdéing, printing and mailing these proxy materi@®ur stockholders, as well as the cost of
soliciting proxies relating to the meeting. We maguest banks and brokers to solicit their custemaro beneficially own our common stc
listed of record in names of nominees. We will leimse these banks and brokers for their reasowaitlef-pocket expenses regarding these
solicitations. Our officers, directors and emplayegay supplement the original solicitation by nediproxies by telephone, facsimile, e-mail
and personal solicitation. We will pay no additiboempensation to our officers, directors and erygés for these activities.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

At the meeting, you will elect six directdo serve until the 2009 annual meeting of stoltldrs or until their respective successors are
elected and qualified. Four of the six directorgehbeen determined to be independent under thwglistquirements of The Nasdaq Global
Market. Please see the section titled "Directoepehdence" below for more information. The Nomimgtind Corporate Governance
Committee of our Board of Directors has recommenedad our Board of Directors has nominated, Chuklétig, Nam Ki Hong, Thomas F.
Lagatta, Alan H. Portnoy, David M. Rickey and PoasRomm for election as directors. All of theseiwdlials are currently members of our
Board of Directors. Each nominee has consentedittgimamed in this proxy statement as a nominedasdgreed to serve as a director if
elected.

Unless the proxy indicates otherwise, thiespns named as proxies in the accompanying praxg advised us that at the meeting they
intend to vote the shares covered by the proxiethielection of the nominees named above. Ifamaore of the nominees are unable or
willing to serve, the persons named as proxies vadg for the election of the substitute nomine@d thur Board of Directors may propose.
The accompanying proxy contains a discretionarptgodauthority with respect to this matter. Thegoes named as proxies may not vote for
a greater number of persons than the number ofme@ainamed above.

No arrangement or understanding exists éatmany nominee and any other person or persosggnirto which any nominee was or is
to be selected as a director or nominee. Excep€om Ki Hong and Nam Ki Hong, who are brothers)anof the nominees has any family
relationship with any other nominee or with anyoaf executive officers.

The Board of Directors recommends a vote FOR the @ttion of each of the named nominees as directors.

Information Concerning Members of Our Board of Directors

Name Age Position

Chun Ki Hong 47 President, Chief Executive Officer and
Chairman of the Boar

Nam Ki Hong 44 Director

Thomas F. Lagatt 50 Director

Alan H. Portnoy 62 Director

David M. Rickey 52 Director

Preston Romn 54 Director

Chun Ki Hong is one of the founders of Netlist and has beerPoasident and Chief Executive Officer and a menobeur Board since
our inception, and assumed the title of Chairmatnef




Board in January 2004. From September 2000 to Bdgee2001, Mr. Hong served as President and Chpef&ing Officer of Infinilink
Corporation, a DSL equipment company.

Mr. Hong assisted us on a part-time basi# bis departure from Infinilink, at which timeestassumed full-time responsibilities with us.
From July 1998 until September 2000, Mr. Hong sea® Executive Vice President of Viking Componelrts,, a memory subsystems
manufacturing company. From November 1997 to J@981he was General Manager of Sales at LG Sen@conlLtd., a public
semiconductor manufacturing company in South Kdfeam April 1992 to October 1997, Mr. Hong servediarector of Sales at LG
Semicon America, Incorporated, a subsidiary of Em December 1983 to March 1992, Mr. Hong heldovsr management positions at
subsidiaries in South Korea. Mr. Hong receivedBhis. in economics from Virginia Commonwealth Unsigr and his M.S. in technology
management from Pepperdine University's Gradudte@of Management.

Nam Ki Hong , who is the brother of our President, Chief ExeeuOfficer and Chairman of the Board, Chun Ki Hphgs served as a
member of our Board of Directors since March 20@4.Hong has served as Chairman of the board ettrs of Northpoint Investment
Partners, Pte. Ltd., a private investment firm HareSingapore, since September 2003. From Septe?d® to November 2002, he serve
Executive Director of Morgan Stanley & Co. Intetioagl Ltd., Seoul Branch. From June 1998 to Au@@0, he served as a First Vice
President of Merrill Lynch International Inc., Sé@sanch. From September 1994 to May 1998, he seagea Vice President and portfolio
manager of J.P. Morgan Investment Managementlased in Singapore. Prior to joining J.P. Morgan, iNbng was as an equity research
analyst of J. Henry Schroder Wagg & Co. Ltd., im@eMr. Hong holds a B.S.E. in chemical enginegifiom Princeton University and an
M.B.A. from Columbia University. Mr. Hong is a Chiared Financial Analyst.

Thomas F. Lagatta has served as a member of our Board of Directacesianuary 2006. Mr. Lagatta has served as Séiuer
President of Worldwide Sales for Broadcom Corpcesidune 2006. Prior to that, he had served asrttezgise Computing Group's Senior
Vice President and General Manager since 2003oided Broadcom in 2002. Prior to that, Mr. Lagattaved as Vice President and General
Manager of Anadigics, Inc., a semiconductor mariufac. Before Anadigics, Mr. Lagatta served as \Rcesident of Business Development
at Avnet, Inc. Prior to Avnet, Mr. Lagatta servedvarious senior management and technical posifmmaver 11 years at Symbios Logic, a
storage systems company. Mr. Lagatta received &H=Sfrom Ohio State University and an M.S.E.Bnirthe University of Southern
California.

Alan H. Portnoy has served as a member of our Board of Directacedilarch 2004. Mr. Portnoy has served as Presaféviaicronix
America, Inc., since May 1996. From June 1995 talA996, he served as Managing Director for PN¥d#lonics, Inc., a memory module
manufacturer. Mr. Portnoy was the Chief Operatiffificr of LG Semicon America from 1988 to 1994, &&/President for General
Instruments Corporation from 1987 to 1988, a Seviioe President for Silicon Systems from 1981 t87,9nd a Vice President for
Macrodata Corporation from 1975 to 1980. Mr. Poytbegan his career with Fairchild Semiconductor. Rbrtnoy presently serves on the
board of directors of Macro-Port, Inc. Mr. Portnegeived his B.S. in electrical engineering from Rensselaer Polytechnic Institute and his
M.S in Industrial Administration from Carnegie-Mati University.

David M. Rickey has served as a member of our Board of Directaredilarch 2004. Mr. Rickey served as Chairman qfliégd Micro
Circuits Corporation, or AMCC, from August 2000Ntarch 2005 and as the President and Chief Exec@tfieer from February 1996 to
March 2005. From 1993 to 1995, he served as the Riesident of Operations of AMCC. During his tiaveay from AMCC, Mr. Rickey
served as the Vice President of Operations of Nex@®e. For eight years beginning in 1985, Mr. Rigkvas employed by Northern
Telecom, Inc. Mr. Rickey began his career at Iragamal Business Machines Corporation. Mr. Rickegspntly serves on the board of
directors of Cytori Therapeutics, Inc. Mr. Rickenaduated Summa Cum Laude from Marietta College withS. in
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Mathematics. He also has a B.S. in Metallurgy araddvials Science from Columbia University, and a$Mn Material Science and
Engineering from Stanford University.

Preston Romm has served as a member of our Board of Directaredilarch 2004. Mr. Romm has served as Vice Presafd-inance
and Chief Financial Officer of lomega Corporatiamce March 2006. Prior to that, he served as Viesigent of Finance and Chief Financial
Officer of Dot Hill Systems beginning in Novembed9B. From January 1997 to November 1999, Mr. Rorrvesl as Vice President of
Finance, Chief Financial Officer and Secretary eftéq, Inc., a semiconductor equipment manufactérem November 1994 to January
1997, Mr. Romm served as Vice President of FinamzkeChief Financial Officer of STM Wireless, Incof July 1990 to November 1994,
Mr. Romm served as Vice President and ControlléV®f Technology Corporation. Mr. Romm holds a Bff®m the University of Maryland
and an M.B.A. from American University.

Director Independence

Our Board of Directors has determined #iladf the members of the Board of Directors, ottiean Chun Ki Hong and Nam Ki Hong, :
independent under the NASDAQ Marketplace Ruleslistidg standards. Chun Ki Hong is not independsdause he is an executive officer
of our company and Nam Ki Hong is not independemiglise he is the brother of Chun Ki Hong.

Chun Ki Hong and Nam Ki Hong were membdrsuy Nominating and Corporate Governance Commétetour Audit Committee,
respectively, prior to September 17, 2007. Eadh@fther members of these committees (constitatingpjority of each committee) were
independent during that time. The NASDAQ Marketpl&ules and listing standards generally requireahaf the members of these
committees be independent, but they permit newiglylitaded companies to phase in compliance Witk tequirement. Companies must
have a majority of committee members be independéhin 90 days of listing on The NASDAQ Global Mat and all committee members
independent within one year of listing. The SarlsaB®aley Act of 2002 imposes additional independestaadards for Audit Committee
members. However, the Securities and Exchange Cssioni permits new publicly traded companies to plagompliance with this
requirement in the same manner as the NASDAQ Mplket Rules and listing standards. As a newly tfguélic company, we relied on
these transitional provisions during our phasedriqa. As of September 17, 2007, our each of tecesamittees and all members are
independent under the applicable standards.

Information Regarding our Board of Directors and its Committees

Our Board of Directors met three times dgr2007. Each of our directors attended at lea¥t @bthe total number of meetings of the
Board of Directors and of the committees of theazf Directors on which he served during 2007. Board of Directors has adopted a set
of corporate governance guidelines establishedgistathe Board of Directors and its committeeggarforming their duties and serving the
best interests of the company and our stockhol@ars corporate governance guidelines are availableur website, located at
http: //imww.netlist.com . Our Board of Directors has established the falhgacommittees: the Audit Committee, the CompensaGommittee
and the Nominating and Corporate Governance Cormenitt

Audit Committee

Our Audit Committee consisted of PrestomRg Nam Ki Hong and David M. Rickey until Septemf@r 2007, at which time Thomas
Lagatta replaced Nam Ki Hong on the committee. R&mmm is and was the at all times during 2007 chairef the Audit Committee. Our
Board of Directors has determined that each curmehber of this committee qualifies as an "audibiettee financial expert" within the
meaning of the rules of the Securities and Exch&@wamission and that each current member of ouiitALmmmittee is "independent" unc
the NASDAQ Marketplace




Rules and listing standards. Our Board of Direchars adopted a written charter for our Audit Contamit The charter is set forth on our
website, located dtttp://www.netlist.com. Our Audit Committee (a) monitors the integrityafr financial statements, our financial reporting
process, systems of accounting internal contraisdisclosure controls and procedures, and our iaareporting legal and regulatory
compliance, (b) reviews and approves in advancdramgactions by us with related parties, (c) apisodur independent registered public
accounting firm, which is ultimately accountableotar Audit Committee and our Board of Directorg, fftbnitors the independence and
performance of our independent registered pubbouaeting firm, and (e) provides an avenue of comication among the independent
registered public accounting firm, management,@mdBoard of Directors. The Audit Committee mustiogbre-approve all audit and, subject
to a "de minimus" exception, all other servicedqrened by the independent registered public acéogritrm. Our Audit Committee met
seven times during 2007 and met with our indepetniagyistered public accounting firm without managetrpresent on four occasions in
2007.

Compensation Committee

Our Compensation Committee is and was du2bD7 comprised of David M. Rickey, Thomas F. lttyand Alan H. Portnoy replaced
Messrs. Hong and Romm on this committee. Mr. Ridkegnd was at all times during 2007 the chairnfasuo Compensation Committee.
Each of the members of our Compensation Commistéadlependent in accordance with the NASDAQ Mailkes Rules and listing
standards. Each of the members of this committatséscurrently a "non-employee director” as tkattis defined under Rule 16b-3 of the
Securities and Exchange Act of 1934 and an "oudiidetor” as that term is defined in Internal Rave Service Regulations. Our
Compensation Committee reviews the performanceaiotbief executive officer and other executives arakes decisions and specific
recommendations regarding their compensation t®tsd of Directors with the goal of ensuring that compensation system for our
executives, as well as our philosophy for compéasdor all employees, is aligned with the longrteinterests of our stockholders. The
Compensation Committee also establishes policiating to the compensation of our executive officend other key employees that further
this goal. The Compensation Committee met threediduring 2007. The charter of the Compensationr@itiee is set forth on our website,
located atbttp://mww.netlist.com.

Nominating and Cor porate Governance Committee

Our Nominating and Corporate Governance @itae consisted of Chun Ki Hong, Alan H. Portnoy &reston Romm until
September 17, 2007, at which time Mr. Hong leftecbenmittee and was not replaced. Mr. Portnoy isvaasl at all times during 2007 the
chairman of our Nominating and Corporate Govern@aemittee. The charter of the Nominating and CaafgGovernance Committee and
our corporate governance guidelines are set forthus website, located http://Mmwww.netlist.com . Our Nominating and Corporate
Governance Committee reviews and makes recommendat the Board of Directors about our governgmoeesses, assists in identifying
and recruiting candidates for the Board of Direstoeviews the performance of the individual memlmdrour Board of Directors, proposes a
slate of nominees for election at the annual mgetdfrstockholders and makes recommendations t@oard of Directors regarding the
membership and chairs of the committees of our @o&Directors. Our Nominating and Corporate Goasece Committee does not have a
specific set of minimum criteria for membershiptba Board of Directors. In making its recommendaichowever, it considers the mix of
characteristics, experience, diverse perspectindsskills that is most beneficial to our compankisTcommittee also considers continuing
director tenure and takes steps as may be appt@poi@nsure that our Board of Directors maintaim®penness to new ideas. Our
Nominating and Corporate Governance Committeeasifisider nominees for directors recommended bykbtiders upon submission
writing to our Secretary of the names and qualiiices of such nominees at the following addresdtidelnc., 51 Discovery, Irvine,
California




92618. The committee does not intend to alter thamar in which it evaluates candidates based othehéhe candidate was recommended
by a stockholder or not. Our Nominating and Corfmfaovernance Committee met three times during 200varch 2008, the committee
recommended the candidates standing for electionra2008 annual meeting of stockholders.

Compensation of Directors

Our non-employee directors receive annaakltompensation of $30,000, paid in four quariegtallments, and compensation of
$1,000 for each regularly scheduled board meetingpmmittee meeting not held on the same daytemed meeting, that is attended. The
chairperson of our audit committee receives antexfail $5,000 per year. All of our directors, inding our non-employee directors, are
reimbursed for their reasonable out-of-pocket egpsrincurred in attending board and board committeetings. Our noemployee directol
are also granted an option to purchase 25,000 sb&@ir common stock upon appointment or initiatgon to the Board of Directors, and
will receive a grant of an option to purchase 10,8Bares of our common stock on August 1st of gaahin which they continue to be a
board member. These existing option grants arefugnce option grants will be, subject to vestingofour years, contingent upon continued
service as a director on the vesting date, and Aawexercise price equal to the fair market valuh® shares of common stock underlying the
option on the date of grant. The per share exeprise of these options granted after the compietioour initial public offering is the fair
market value of a share of our common stock ord#ie of grant as determined in accordance witheimas of our 2006 Equity Incentive
Plan. Our employee directors do not receive cashpenmsation or option grants for their servicesigestbrs.

Director Compensation

Fees Earned or

Name(1) Paid in Cash Option Awards Total

Nam Ki Hong $ 37,00((2) $ 12,51¢5) $ 49,51¢
Thomas F. Lagatt $ 35,00(2) $ 11,81¢5) $ 46,81¢
Alan H. Portnoy $ 35,00((3) $ 12,51¢5) $ 47,51¢
David M. Rickey $ 39,00((2) $ 12,51¢5) $ 51,51¢
Preston Romn $ 43,00((4) $ 12,51¢5) $ 55,51¢

@ Mr. Chun Ki Hong, our President, Chief ExecutivdiGdr and Chairman of the Board, did not receive atiditional compensation for
his services as a director, and therefore is rft#ated in the above table.

(2)  The amount presented includes $8,500 earned in @B ¥vas paid in 2008, and does not include $IPe&0ned in 2006 and that was
paid in 2007.

(3)  The amount presented includes $8,500 earned in @@ ¥vas paid in 2008, and does not include $IBeg&0ned in 2006 that was p
in 2007.

(4)  The amount presented includes $9,750 earned in ®@@Wvas paid in 2008, and does not include $I6¢20ned in 2006 that was p
in 2007.

(5) Represents the dollar amount recognized for firerstatement reporting purposes with respect tdiscal year 2006 in accordance
with Statement of Financial Accounting Standards N2B(R),Share-Based Payment ("FAS No. 123(R)"). For a discussion of the
assumptions used to calculate the value of opticards, see footnote 2 "Stock Based Compensatiotfietinancial statements in our
annual report on Form 10-K for the fiscal year ehBecember 29, 2007.
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Communications with the Board of Directors

Any stockholder who desires to contactBoard of Directors or any member of our Board afebtors may do so by writing to: Board
of Directors, c/o Secretary, Netlist, Inc., 51 igery, Suite 150, Irvine, California 92618. Copidsny such written communications
received by the Secretary will be provided to adrBoard of Directors or the appropriate membgueataling on the facts and circumstances
described in the communication unless they areidered, in the reasonable judgment of the Secretadye improper for submission to the
intended recipient(s).

Attendance at Annual Meeting of Stockholders

We do not have a policy requiring that dicgs attend our annual meeting of stockholdergh@tlast annual meeting of stockholders,
only our chairman, Chun Ki Hong, attended the nmegti




INFORMATION CONCERNING INDEPENDENT REGISTERED PUBLI C ACCOUNTING FIRM
Independent Registered Public Accounting Firm

Our Audit Committee has appointed KMJ Cor&iCompany LLP as our independent registered puwacounting firm for the fiscal
year ending January 3, 2009. Representatives of €vMbin & Company LLP are expected to attend theuahmeeting and will be availak
to respond to appropriate questions and to makatensent if they so desire. If KMJ Corbin & CompadriyP should decline to act or
otherwise become incapable of acting, or if KMJWoi& Company LLP's engagement is discontinuedafor reason, the Audit Committee
will appoint another independent registered puddicounting firm to serve as our independent regidtpublic accounting firm for our 2008
fiscal year. Although we are not required to sdekldholder ratification of this appointment, ourad of Directors believes that it is a good
corporate governance practice to follow. If the@ppment is not ratified, the Audit Committee walkplore the reasons for stockholder
rejection and will reconsider the appointment.

Fees Paid to Independent Registered Public Accounty Firm

In connection with the audit of our condatied financial statements for fiscal 2007, we reaténto an agreement with KMJ Corbin &
Company LLP which sets forth the terms by which K&a¥bin & Company LLP will perform audit servicem the company. The following
table presents the aggregate fees billed for ttieated services performed by KMJ Corbin & Compah#®? during 2007 and 2006:

2007 2006
Audit Fees $ 198,00 $ 290,00(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 198,000 $ 290,00(

Audit Fees.  Audit fees consist of the aggregate amounee$ tilled to us for the years ended December@®, and December 30,
2006 by KMJ Corbin & Company LLP, the company'sependent registered public accounting firm, forabdit of our annual consolidated
financial statements and the review of our quarteohsolidated financial statements. These feesiatduded the review of our registration
statements on Form S-1 and Form S-8 and certaér o¢lated matters such as the delivery of contigrs and consents in connection with
our registration statements.

KMJ Corbin & Company LLP did not bill anydit-related fees, tax fees or other fees to &ODV and 2006.
Pre-approval Policies and Procedures

Our Audit Committee's charter requires Audit Committee to pre-approve all audit and pegibie non-audit services to be performed
for our company by our independent registered puddcounting firm, giving effect to the "de minimiexception for ratification of certain
non-audit services allowed by the applicable rofethe Securities and Exchange Commission, in aaassure that the provision of such
services does not impair the auditor's independeédoe Audit Committee pre-approved all servicedqraned by KMJ Corbin &

Company LLP in 2007 and concluded that such sesviere compatible with the maintenance of that'irimdependence in the conduct o
auditing functions.




AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Dirastis responsible for providing independent, oliyectversight of the Company's accoun
functions and internal controls. Management iswasijble for internal controls and the financialogmg process. The independent registered
public accountants are responsible for performimgndependent audit of the Company's consolidateh€ial statements in accordance with
the standards of the Public Company Accounting €lght Board (United States). The Audit Committeesponsibility is to monitor and
oversee these processes.

The Audit Committee engaged the indepentdegistered public accountants to conduct the iaddpnt audit. The Audit Committee
reviewed and discussed with management the Dece28h@007 consolidated financial statements. TheitACommittee also discussed with
the independent registered public accountants #iteens required to be discussed by Statement oitiAg&tandards No. 61 (Communicat
with Audit Committees). In addition, the Audit Corittaee received the written disclosures and thetldtbm the independent registered
public accountants required by Independence Stdadz@mard Standard No. 1 (Independence DiscussidhsAwdit Committees), and
discussed with the independent registered pubtiowattants their firm's independence.

Based upon the Audit Committee's reviews discussions with management and the independgistered public accountants referred
to above, the Audit Committee recommended to ther@of Directors that the audited consolidatedrfoial statements be included in the
Company's Annual Report on Form KCer the fiscal year ended December 29, 2007 ifmrgf with the Securities and Exchange Commiss

THE AUDIT COMMITTEE
Preston Romn{Chairman)
Thomas F. Lagatta

David M. Rickey




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informaticegarding the ownership of our common stock as afdil 1, 2008 by (a) all persons known by
us to own beneficially more than 5% of our commtatls, (b) each of our directors and executive effic and (c) all of our directors and
executive officers as a group. We know of no agesgmamong our stockholders which relate to vadinipvestment power over our
common stock or any arrangement the operation affwinay at a subsequent date result in a changentiol of us.

Shares Beneficially Owned

Name of Beneficial Owner(1) Number Percent

Directors and Executive Officers:

Chun Ki Hong(2) 5,656,25! 28.2%
Christopher Lopes(: 906,25( 4.€%
Jayesh Bhakt 906,25( 4.€%
Nam Ki Hong(4) 136,25( *
Thomas F. Lagatta( 16,25( *
Alan H. Portnoy(4 36,25( *
David M. Rickey(4) 36,25( *
Preston Romm(4 36,25( *
All executive officers and directors as a groupé8sons 7,730,001 38.(%
5% Stockholders:

Jae Dong Lee(t 1,306,25! 6.€%
Jun S. Cho(6 1,020,001 5.1%

* Represents beneficial ownership of less than 1%.

@ Unless otherwise indicated, the address of eaettdir, executive officer and person beneficiallynovg more than 5% of the
outstanding shares of our common stock is c/o $tdtic., 51 Discovery, Irvine, California 92618.

(2)  The number of shares beneficially owned by Mr. Honrtdudes 187,500 shares of common stock issugiza the exercise of options
that are or will be vested and immediately exetdesavithin 60 days of March 1, 2008 and 3,000,00ian shares of common stock
held by Mr. Hong as trustee of the Hong-Cha Comtyupioperty Trust. Mr. Hong disclaims beneficialmavship of shares held for
this trust.

(3)  All of the shares of common stock held by Mr. Lopes held by him as the trustee of the 2006 Lopesily Trust.

(4)  The number of shares beneficially owned by each®indicated persons consists entirely of sharesrmmon stock issuable upon
the exercise of options that are or will be vested immediately exercisable within 60 days of MatcR2008.

(5) Mr. Jae Dong Lee's address is 8-108, Hannam Hefgitts Oksu-Dong Seongdong-gu, Seoul, Korea.
(6)  The number of shares beneficially owned by Mr. @fatudes 500,000 shares of common stock held byasiimustee of the Chun Ki

Hong 2004 Trust and 500,000 shares of common s$telckby him as trustee of the Won Kyung Cha 2004 ™Mr. Cho disclaims
beneficial ownership of shares held for these stust
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requlnesiders," including our executive officers, ditexs and beneficial owners of more than 10%
of our common stock, to file reports of ownershigl @hanges in ownership of our common stock wighSkcurities and Exchange
Commission and to furnish us with copies of alltier16(a) forms they file. Based solely on ouriegwof the copies of such forms received
by us, or written representations from reportingspes, we believe that our insiders complied witkaaplicable Section 16(a) filing
requirements during 2007, except that Forms 4 fmarB members Nam Ki Hong, Thomas Lagatta, AlanmgrtDavid Rickey and Preston
Romm were not timely filed after the September20Q7 grant of stock options to each one, due tdaninistrative error.

Information Concerning Our Executive Officers

Name Age Position

Chun Ki Hong 47 President, Chief Executive Officer and
Chairman of the Boar

Jayesh Bhakt 50 Chief Technology Office

Christopher Lope 47 Vice President of Sale

Gail Itow 51 Vice President, Chief Financial Officer

and Secretar

Our executive officers are elected by, seive at the discretion of, our Board of Direct&swst forth below is a brief description of the
business experience of all executive officers othen Chun Ki Hong, who is also a director and vehlegsiness experience is set forth above
in the section of this proxy statement entitleddimation Concerning Members of Our Board of Diozst"

Jayesh Bhakta is one of our founders and has been our Chief Ta@olgy Officer since December 2006. From Januaryl20il
December 2006 he served as our Vice PresidentgihBering. From November 2000 to January 2001, Bfiakta was a staff engineer with
aerospace manufacturer Hydro-Aire, Inc., a CranesGbsidiary. From November 1993 to October 2000,Bhakta was Chief Engineer at
Viking Components. Prior to Viking Components, Bhakta was a senior design engineer and Enginebtargger with SMT Products
Corp. Mr. Bhakta has represented us at the Jogutin Device Engineering Council, or JEDEC, sinegoined us, and has represented t
the board of directors of JEDEC for the last yéér. Bhakta holds a B.S. in electrical engineeriranf the University of California at Los
Angeles.

Christopher Lopesis one of our founders and has been our Vice Reasiof Sales since our inception. From Novembe7186August
2000, Mr. Lopes was an account executive, andttieirector of OEM Sales, North America, at VikiG@mponents. From June 1996 to
November 1997, Mr. Lopes was an account executitle atinum Associates, a manufacturer's repraesignatsales company. From Aug
1990 to June 1996, Mr. Lopes was an account execwiith Philips Semiconductors. Mr. Lopes beganchieer as a design engineer with
Lockheed Martin Corporation. Mr. Lopes receivedBiS. in electrical engineering from California ®téniversity, Sacramento and his
M.B.A. from Santa Clara University

Gail Itow has been our Vice President and Chief Financiat@fkince January 2008 and our Secretary sinceigp07. From 2006
to January 2008, Ms. Itow has served as our Viesigent of Finance. From 2001 to 2005, Ms. Itovkttime away from the workforce for
personal reasons. From 2000 to 2001, Ms. Itow skemgeChief Financial Officer of eMaiMai, Inc., ansmercial technology company base
Hong Kong and mainland China. From 1997 to 2000, Ikdsv was Senior Vice President of Finance, Sacyetind Treasurer of
eMotion, Inc., formerly Cinebase Software, a VienviA-based developer of business-to-business nradizagement software and services.
From 1989 to
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1997, Ms. Itow was Chief Financial Officer of Middet Technology, Inc., an Irvine-based leader imagge technology. Ms. Itow began her
career in public accounting and worked for seveealrs as an audit manager with Arthur Young (noavkmas Ernst & Young LLP) in
Century City, CA. Ms. Itow earned a Bachelor's @egirom the University of California at Los Angelasd also earned a Master of Business
Administration degree from the University of South€alifornia.

Except for Chun Ki Hong, who is the brotbéNam Ki Hong, one of our directors, none of éxecutive officers has any family
relationship with any other executive officer othwvany of our directors.

EXECUTIVE COMPENSATION

The following table sets forth the compéiasefor the fiscal years ended December 30, 20@bZecember 29, 2007 of our chief
executive officer and two of our other most higbmpensated executive officers, each a "named &xealfficer," as of December 30, 2006
and December 29, 2007. The compensation table deslcompensation in the form of perquisites andrgikrsonal benefits to a named
executive officer where the total amount of thanpensation was less than $10,000.

Summary Compensation Table

Non-equity

Option incentive plan All other
Name and Principal Position Year Salary awards(1) compensation compensation Total
Chun K. Hong 200¢ $ 295,000 $ 162,53 $ 200,000(2 $ 17,4983 $ 675,03.
President, Chief Executive Office 2007 295,00( 408,30: — 19,952(3 428,55(
and Chairman of the Board
(principal executive officer
Jayesh Bhakta 200¢ 186,92: 41,26¢ 178,300(4 — 406,48
Chief Technology Office 2007 183,48 76,29( — — 259,77¢
Christopher Lopes 200¢€ 203,70 41,26¢ 209,640(5 — 454,60¢
Vice President of Sale 2007 197,81¢ 76,29( — — 274,10¢

1) Represents the dollar amount recognized for firerstatement reporting purposes with respect tdiscal year 2007 in accordance
with FAS No. 123(R). For a discussion of the asstiong used to calculate the value of option awasds,footnote 2 "Stock Based
Compensation" to the financial statements in omuahreport on Form 10-K for the fiscal year en@stember 29, 2007. For a
description of the material terms of each stockoopaward, see the table below entitled Outstan8igqgity Awards at Fiscal Year
End.

2 Non-equity incentive plan compensation for Mr. Hoepresents amounts paid out in connection witlieaay one-time performance
incentives in connection with our initial publicfefing detailed in Mr. Hong's employment agreemEent. further discussion, see "—
Employment Agreements" below.

(3)  Amounts consist of perquisites in the form of autdite rental payments, country club membership duneshealth club membership
dues.

(4)  $127,000 of the non-equity incentive compensati@sgnted was earned in 2006 and paid in Januar $200,000 of the noeguity
compensation incentive compensation presented walad in connection with the completion of outiaipublic offering under a
Performance Incentive Agreement with Mr. Bhaktal ansubject to forfeiture if he terminates his émgment with us prior to May
20009.
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(5)  $137,390 of the nc-equity incentive compensation presented was eam2d06 and paid in January 2007. $100,000 of tn-equity
compensation incentive compensation presented walad in connection with the completion of outiaipublic offering under a
Performance Incentive Agreement with Mr. Lopes, srglibject to forfeiture if he terminates his eoyphent with us prior to May
20009.

Employment Agreements

We entered into an employment agreemetit @ftun Ki Hong, our President, Chief Executive €&dfiand Chairman of the Board, in
September 2006. This agreement provides for aialibidse salary of $323,000 plus other customanefits, including the reimbursement of
professional fees and expenses incurred in corameeiith income and estate tax planning and prejgerahcome tax audits and the defense
of income tax claims, the reimbursement of membprfdes and expenses for professional organizatiodsone country club, the
reimbursement of employment-related legal feesufeeof a company automobile, and the reimburseofdrgalth club dues and other
similar health-related expenses. Mr. Hong alsoivecka $200,000 cash success bonus upon the céompdétour initial public offering in
November 2006 and may earn annual performance bsnasthe discretion of our Board of Directorsypfto 75% of his base salary ba:
upon the achievement of performance objectivesnbéyy in fiscal 2007. The initial term of this agment of five years will automatically
extended for additional one-year periods unlesemir. Hong provide notice of termination six mostbrior to the renewal date, but at all
times Mr. Hong may terminate his employment upamsonths' advance written notice to us. If we terate Mr. Hong's employment withc
cause or if he terminates his employment for g@ason, which includes a change of control of oangany, Mr. Hong will be entitled to
receive continued payments of his base salaryrfery@ar, reimbursement of medical insurance presiguning that period unless he
becomes employed, a pro-rated portion of his anpeidbrmance bonus, and, if any severance payrmeatgamed to be an "excess parachute
payment" within the meaning of Section 280G ofliiternal Revenue Code, an amount equal to anyexaisimposed under Section 499¢
the Internal Revenue Code. In addition, his optmpurchase 500,000 shares of our common stoak exercise price of $7.00 per share,
granted in August 2006, shall immediately vestuih 1f Mr. Hong's employment is terminated duedeath or disability, he or his estate will
receive a lump sum payment equal to half his anbasé salary and the above option shall partiast.\f Mr. Hong resigns without good
reason or is terminated for cause, we will havéuntiner obligation to him other than to pay hisdaalary through the date of termination.

Performance Incentive Agreements

In August 2006, Messrs. Bhakta and Lopésred into Performance Incentive Agreements witthasincluded lock-up agreements as
part of an overall compensation package. Theseeamgsts provide that they will not sell any of th&hares of common stock during the two-
year period following the termination of the l-up agreements that they entered into with the mwiters in connection with our initial
public offering, other than the sale of up to 29,80ares each quarter pursuant to a written trgalargthat complies with SEC Rule 10b5-1
and is approved by us. In return, we agreed that eithem would receive a $100,000 bonus upon tetiop of that initial public offering
(which must be repaid to us in connection withsigeation prior to the end of the two year lockpguiod), and that each of them would be
able to sell, as part of the over-allotment optioanted to the underwriters in connection with thatal public offering, shares of our
common stock that would equal 10% of the total neindd shares purchased by the underwriters upoaxeecise of that over-allotment
option. Upon signing these agreements, each oé theployees also received an option to purchas®Q0&hares of our common stock at an
exercise price of $7.00 per share as part of thispensation package. These options will vest andrbe exercisable in a single installment
upon the

13




expiration of the two-year period described inithespective lock-up agreements. The over-allotroptibn was exercised in full by the
underwriters.

Additionally, Messrs. Bhakta and Lopes elat an individual cash incentive compensation fdafiscal 2006, pursuant to which they
each had the opportunity to earn cash paymentsiguats of up to either 50% or 65% (depending orirttlvidual) of their base salaries
upon the achievement of specified performance gaatyue to each officer. These performance goate wemprised of either company-wide
targets, individual performance goals, or a comtimmnaof both. Each individual's goals are tied dilgto company-wide goals or other
performance objectives that contribute to the aehigent of such company-wide goals. Achievemenfsedbrmance goals were measured,
and the corresponding cash bonus achieved wastpaithually.

Outstanding Equity Awards At Fiscal Year End

Option Awards

Number of securities

Number of securities underlying
underlying unexercised unexercised Option Option
options— options— exercise expiration

Name (#) exercisable (#) unexercisable price ($) date
Chun Ki Hong 156,250(1 343,750(1 $ 7.0C 8/7/201¢
(principal executive officer — 100,000(2 $ 1.67 9/17/201
Jayesh Bhakt — 100,000(3 $ 7.0C 8/14/201t
Christopher Lope — 100,000(3 $ 7.0C 8/14/201¢

1) Represents options granted under our Amended astated 2000 Equity Incentive Plan in connectiorhwithieving one-time
performance incentives in connection with our alipublic offering, as detailed in Mr. Hong's empttent agreement. These options
vest quarterly over four years from the date ohgr&or further discussion, see "Executive Compimsa-Employment Agreements"
above.

2) Represents options granted under our 2006 Equinliive Plan in September 2007. These optionswilstrespect to 25% of the
indicated shares on the first anniversary of ttendate and will vest evenly on a monthly basihwéspect to the rest of the indice
shares so that it will be entirely vested on thetlo anniversary of the grant date.

?3) Represents options granted under our Amended ast&ted 2000 Equity Incentive Plan in connectiohwithieving one-time
performance incentives in connection with our alipublic offering, as detailed in Mr. Bhakta's aid Lopes' respective performar

incentive agreements. These options vest in Ma@ 20@vided that they have not terminated their legmpent with us prior to that
time. For further discussion, see "Executive Corspdon—Performance Incentive Agreements" above.

Option Exercises in Fiscal 2007 and 2006

None of the named executive officers exemtiany stock options in fiscal 2007 or fiscal 2606eld any stock of our company that
vested in either year.
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TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures for Approval of Related Pdy Transactions

Our Audit Committee has the responsibilityeview with management and approve in advangdransactions or courses of dealing
with related parties. The Audit Committee intenalspprove only those related party transactionisafeaconsidered to be in the best interests
of Netlist and our shareholders.

Compensation to Related Parties

Our Vice President of Business Operati®ask Ki Hong, is the brother of Chun Ki Hong, oue&ident, Chief Executive Officer and
Chairman of the Board, and of Nam Ki Hong, one wf directors. During fiscal 2007, Mr. P. K. Hongmed salary and non-equity incentive
plan compensation in the amount of approximatel0$100. During fiscal 2006, Mr. P. K. Hong earnathsy and non-equity incentive plan
compensation in the amounts of approximately $28Y d&hd was granted options for the purchase 06 49®,000 shares of our common
stock at an exercise price of $7.00 per share. $000f the fiscal 2006 non-equity incentive plampensation presented was awarded in
connection with the completion of our initial pubbffering under a Performance Incentive Agreemamd, is subject to forfeiture if he
terminates his employment with us prior to May 20D8e dollar amounts recognized for financial stegat reporting purposes in accordance
with FAS No. 123(R) during our fiscal years 200d &006 with respect to Mr. P. K. Hong's outstanditagk options was approximately
$84,000 and $46,000, respectively. For a discugsitine assumptions used to calculate the valwptbn awards, see footnote 2 "Stock
Based Compensation" to the financial statementsiirannual report on Form 10-K for the fiscal yeaded December 29, 2007.

Guaranties by Executive Officers

Chun Ki Hong personally guaranteed the yept of $1,750,000 in aggregate principal amotificionerly outstanding convertible
promissory notes. These notes automatically coasténto shares of our common stock in connectigh wirr initial public offering. Chun Ki
Hong, Christopher Lopes and Jayesh Bhakta eacbrmdhg guaranteed the repayment of up to $1,00008@®rrowings under our existing
credit agreement with our bank. The guaranteekisfiank debt terminated upon the completion ofinitial public offering.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

If you wish to present a proposal for acté our 2009 annual meeting of stockholders arsth wo have it included in the proxy staten
and form of proxy that management will prepare, yaust notify us no later than December 26, 200@énform required under the rules and
regulations promulgated by the SEC. Otherwise, yoaposal will not be included in management's pnaaterials.

If you wish to present a proposal for atté our 2009 annual meeting of stockholders, ¢veungh it will not be included in
management's proxy materials, our bylaws requiewle must receive that proposal at our principaktative offices not less than 120
calendar days in advance of the first anniversathi@date that our proxy statement was releasstbtikholders in connection with the
previous year's annual meeting of stockholdersofdingly, you must notify us no later than Decem®@r2008 if you wish to present a
proposal for action at our 2009 annual meetingadlsholders, whether or not it is to be includeananagement's proxy materials.
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OTHER MATTERS

Our Board of Directors does not know of atlyer matters to be presented at the 2008 annegtimg of stockholders but, if other mat
do properly come before the meeting, it is intentthed the persons named as proxies in the proxd/wdlrvote on them in accordance with
their best judgment.

A copy of our 2007 annual report is beingled to each stockholder of record together with proxy statement. The 2007 annual re
includes our audited financial statements for theal year ended December 29, 2007. Our annuaitrepd-orm 10K includes these financi
statements, as well as other supplementary finbimécamation and certain schedules. The annuabmtegn Form 10-K is not part of our
proxy soliciting materialCopies of the annual report on Form 10-K, without &hibits, can be obtained without charge by contactig us
at 51 Discovery, Irvine, California 92618, (949) 430025, or through our website, located atttp://www.netlist.com .

By order of the Board of Director

Gail Itow
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 17, 2008

16




NETLIST, INC.
COMMON STOCK PROXY BOARD OF DIRECTORS

This Proxy is solicited on behalf of the Board of Dectors of NETLIST, INC.

The undersigned hereby appoints Chun KigHanGail Itow or either of them, the true and laldttorneys and proxies of the
undersigned, with full power of substitution to @atll shares of the Common Stock, $0.001 par vyadueshare, of NETLIST, INC., which the
undersigned is entitled to vote at the annual mgadf the stockholders of NETLIST, INC., to be heldWednesday, May 28, 2008 at
10:00 a.m., Pacific time, at our principal execetoffices at 51 Discovery, Irvine, California 926388d any and all adjournments thereof, on
the proposals set forth on the reverse side ofRtagy and any other matters properly brought leefoe meeting.

Unless a contrary direction is indicated, this Proy will be voted FOR all nominees listed in Proposdl. If specific instructions are
indicated, this Proxy will be voted in accordanceherewith.

All Proxies to vote at said meeting or agjournment heretofore given by the undersignedhareby revoked. Receipt of the Notice of
Annual Meeting and Proxy Statement dated April2008 is hereby acknowledged.

To include any comments, please mark this boid

NETLIST, INC.
51 Discovery, Suite 150
Irvine, CA 9261¢




DETACH PROXY CARD HERE

O

Please mark, sign, date and return thit [

Proxy in the accompanying prepaid Votes must be indicated
envelope. (x) in Black or Blue ink.

The Board of Directors recommends a vote FOR all Nuinees listed in Proposal 1.

1 Election of Director

FOR O WITHHOLD AUTHORITY O  *EXCEPTIONS O
all nominees
listed below to vote for all nominees listed
below

Nominees Chun Ki Hong, Nam Ki Hong, Thomas F. Lagatta, 2. Such other business as may properly come before

Alan H. Portnoy, David M. Rickey, Preston Ron the meeting or any adjournment there
(INSTRUCTIONS: To withhold authority to vote for any individual To change your address, please mark thid
nominee, mark the "Exceptions” box and write that rominee's name in box and indicate any changes.

the space provided below.)

*Exceptions

SCAN LINE

Please sign exactly as your name appears herecen Wh
signing as attorney, executor, administrator, &est
guardian, or corporate officer, please indicatétfil.

Date

Share Owner sign he Cc-Owner sign her
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