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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reportesiptember 18, 2007

Netlist, Inc.

(Exact name of registrant as specified in its @rart

Delaware 001-33170 95-4812784
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)
51 Discovery, Irvine, California 92618
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c@@49) 435-0025

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 5.02. Departureof Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers, Compensatory
Arrangements of Certain Officers

On September 18, 2007, Netlist, Inc. (the “Compaiggued a press release announcing that Nita Moeis joined the Company as Vice
President and Chief Financial Officer, effectiveo®eber 10, 2007. Since June 2006, Ms. Moritz,48das served as Vice President
Commercial Services of California-based JHBP lasybsidiary of Amsterdam-based James Hardie Indsi$t.V., a publicly traded global
manufacturer of building materials. In that rafeded that company’s global IT division and Sadsm®xley 404 compliance effort. From
March 2005 through June 2006, she served as Grmgsiirer and Managing Director of James Hardienatenal Finance B.V. where she
had oversight of the finance functions of all im&ional business units and was head of Groupri®r B that, Moritz spent five years as the
Chief Financial Officer of James Hardie BuildingBucts, Inc. where she was responsible for overgdeiance and Group IT. The press
release is attached hereto as Exhibit 99.1 toGhisent Report on Form 8-K and is incorporated ingreits entirety.

Pursuant to an offer letter dated August 16, 200& ‘(Offer Letter”), Ms. Moritz will receive an analized base salary of $240,000. She is
eligible for a target bonus under an MBO Plan ofap0% of her annual base salary subject to theeaement of specific objectives. These
objectives and the other terms of that MBO Plarehast yet been determined. Pursuant to the Offdet,eas an inducement material to
Moritz entering into her employment, on Septemi&r2D07 the Company granted to her an option tolase up to 200,000 shares of its
common stock at a per-share exercise price equbéttair market value of a share of such stockhergrant date. Subject to her continued
employment, that option will vest with respect &2 of underlying shares on the first anniversdrhe grant date and the remainder of the
option will vest in 36 equal monthly installmenfsea the first anniversary.

The Offer Letter also provides that Ms. Moritz a¢hd Company may terminate her employment at ang tiith 30 days written notice. If her
employment is terminated by the Company withouseaafter 90 days continuous employment, other &isam result of death or disability, 1
Company will pay severance equal to 6 months’ satary plus 1 additional month for each yearmpmyment with the Company up to a
maximum of 12 months, conditioned on the signing oélease and continued compliance with the Cogipdroprietary Information and
Invention Assignment Agreement. Additionally, ifimediately following a change of control of the Camp her title is not Chief Financial
Officer or SVP/VP Finance or her duties do notaeffithose duties normally associated with the dwfeChief Financial Officer or SVPNP
Finance, she can voluntarily resign after 90 dajlswing the change of control and still be entitte receive the severance payment noted
above.

The foregoing summary is qualified in its entirbtyreference to the Offer Letter, a copy of whistaitached as Exhibit 10.1 to this Current
Report on Form 8-K and incorporated herein by mfee.




We also intend to enter into our standard forrmdemnity agreement with Ms. Moritz. The form oflémnity agreement is filed as Exhibit
10.12 to our registration statement on Form S-B{B36735) filed with the Securities and Exchangen@uission on August 18, 2006.

Item 901. Financial Statements and Exhibits

d) Exhibits

Exhibit

Number Description
10.1 Offer Letter dated August 16, 20(

99.1 Press Release, dated September 18, :




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: September 18, 20i NETLIST, INC.
/sIGail Itow

Gail ltow
Vice President and Secret:




Exhibit 10.1

August 16, 2007

Nita Moritz
3 Flax Court
Coto De Caza, California 92679

Dear Nita:

| enjoyed discussing the opportunity for having yoin Netlist, Inc., a Delaware corporation (“Nstli or the “Company”). Your
talent and experience will be a valuable assetéttist. It is my pleasure to extend you the follogioffer for the position of Chief Financial
Officer, subject to the approval of the Board ofdators of the Company (the “Board”). This offeisubject to successful completion of our
application for employment process and satisfadiaigkground and reference checks.

As the Chief Financial Officer, you will be repargi directly to me or my designee. Your job dutied eesponsibilities in this
position will include, but not be limited to, thetées outlined in the job specification and sudmeotduties as may be assigned to you by the
Company. You shall devote your full business tiatégntion, skill and best efforts to the performan€ your duties and responsibilities and
you shall not engage in any other business or @toupwhile employed by the Company.

You will be compensated at a monthly rate of $20,00, annualized to $240,000.00, payable in accmelavith the Company’s
normal payroll practices and subject to all reqiigthholdings. Your scheduled start date will lp@mber 10, 2007.

You will also be eligible to participate in a MBQap with a target payout of up to a maximum of $020.00 for a total
compensation potential of up to $360,000.00 anpuAlifformal document regarding the MBO plan willlav under separate cover.

Your compensation also includes the option to pase?00,000 shares of common stock of Netlist, fubject to approval by the

compensation committee of the Board. Details ofryaption grant including the exercise price andimgswill be covered under a separate
stock option agreement.

When you are required to travel internationallybasiness, you may travel business class. The @oynpill pay reasonable
and customary expenses associated with you maimgapour Certified Public Accountant (CPA) license.

51 Discovery, Suite 150 e Irvine, California 92618
Phone: (949) 435-0025 « Fax: (949) 435-0031




In addition to the above, Netlist offers a full genof benefits for you and your eligible dependentsur eligibility to participate in
Netlist’s insurance plans will be effective thesfipof the month following 30 days of continuous émgment. You will also be eligible for
other benefits, including paid holidays, persomaktoff (“PTQO"), and other benefits currently awadile to employees of Netlist. The terms of
your benefits and any applicable waiting period{® governed by the plan documents and Netlistisypo

You and the Company may terminate your employmeabw time with 30 days written notice. After ybave been continuously
employed for ninety (90) days, if your employmesrntinates other than: (1) by your voluntary reatgm; (2) by the Company for Cause
defined below); or (3) by reason of the your deattDisability” (as defined below), the Company lphy you a payment equal to six (6)
months’ of your then current base salary plus dpadditional month for each year of employmentwiietlist up to a maximum of 12
months of your then current base salary (“Sever&aggnent”). Any Severance Payment will be condégbon you signing a release of all

claims against the Company and your continued ciamgx with the Company’s Proprietary Informatiomnl dmvention Assignment
Agreement.

Additionally, after you have been continuously eaygld for ninety (90) days, if your employment isniated without Cause as a
result of, and within six (6) months of a Change&Cohtrol (as defined below), you will be entitleda Severance Payment. If immediately
following a Change of Control your title is not @hFinancial Officer or SVP/VP Finance or your @gtdo not reflect those duties normally
associated with the duties of Chief Financial Gffior SVPNP Finance you can voluntarily resignrafirety (90) days following the Chan
of Control and still be entitled to receive a Sevme Payment.

Your employment will terminate immediately upon yaieath or Disability. You will not be entitled émy Severance Payment.

For purposes of your employment, the term “Causeams (1) failing to substantially perform your dstor responsibilities; (2)
conviction of a felony or misdemeanor involving mloturpitude, misappropriation or any funds or gdyp of the Company, commission of
fraud or embezzlement with respect to the Comptatsification of the Company or customer documemtany act or acts of dishonesty
involving the property or affairs of the Companytloe carrying out of your duties;

(3) failing to perform your obligations or carrytorour duties to the Company competently due taufeof alcohol or drugs that renders
unable to perform the essential functions of hiis j@) breaching any fiduciary duty to the Companyiolating any other contractual
(including any breach of the Company’s Proprietafgrmation and Invention Assignment Agreemengfigiory, common law or other legal
duty to the Company or its stockholders; (5) making personal profit arising out of or in connegtigith any transaction to which the
Company is a party without disclosure to or obtagnprior written consent of the Company;

(6) committing any act or omission of a nature imirgg malfeasance or negligence in the performarfgemur duties to the Company that is
likely to cause an adverse effect on the busined®ecCompany; (7)




materially deviating from the written policies drettives of the Company, as communicated by itefxecutive Officer or Board of
Directors, in such a manner as would reasonabBxpected to constitutes grounds for terminatioaroémployee in a position similar to
yours; provided that, with respect to (1), (6) Oy 4bove, the Company shall have first provided with written notice stating with specifici
the acts, duties or directives you have faileditseove or perform, and you shall not have, in #asonable opinion of the Company, corre
the acts or omissions complained of within fift€&B) calendar days following delivery of such netic

For purposes of your employment, the term “Charfgeamtrol” means:

() Where any party, other than the entrmajority shareholder of the Company, becomes$hbneficial owner” (as
defined in Rule 13d-3 promulgated under the SdesrExchange Act of 1934), directly or indirecity,50% or more of (A) the Company’s
common stock, on a fully diluted basis, or (B) toenbined voting power of the Company’s common stocka fully diluted basis; or

(i) The Company is party to a mergeconsolidation which results in the holders of vgtsecurities of the
Company outstanding immediately prior thereto figilto continue to represent (either by remaininigtamding or by being converted into

voting securities of the surviving entity) at le&4f6 of the combined voting power of the votingwséies of the Company or such surviving
entity outstanding immediately after such mergecarsolidation; or

(iii) The sale of all, or substantially,aif the assets of the Company.

For purposes of your employment, the term “Disaéfiilmeans your failure, due to a physical or mediaability, despite
reasonable accommodation made by the Companyplicaple, for a period of ninety (90) nonconsecetilays, during any consecutive
twelve-month period, to substantially perform yduties and responsibilities, except as prohibitgthiy.

Subject to your consent, if any payment otherwise ldereunder would be, when otherwise due, sutgjeadditional taxes and

interest under Section 409A of the Internal Revebade of 1986, as amended, then such paymenttshdiferred to the extent required to
avoid such additional taxes and interest.

In order to ensure that the rights of your pastlegers are not violated; we ask that you do natdwwith you any documents or
information that is confidential or proprietaryytour former employers. You also agree that durirgperiod of your employment with
Netlist you will not, without the written consertgetlist engage in any employment or busineswiagtbther than for Netlist.

A more detailed overview of Netlist’s policies, pealures and benefits will be provided to you duangew employee orientation
session. You will be asked to acknowledge youriptad the information and your agreement to compith Netlist’s policies and
procedures. As a condition of employment you alilo be required to sign




the Company'’s standard Proprietary Information kmwention Assignment Agreement and the Company’seAment to Arbitrate. As a
condition of employment, you will also be requitedorovide proof of your legal ability to work ih¢ United States.

This offer sets forth the terms of employment withand supersedes any prior representations oeragras, whether written or
oral. A duplicate original of this offer is enclastr your records.

Enclosed are two copies of this offer. Please aighreturn one copy of the letter and the acknogdatent below stating that you
are able to accept this position to Mark Rutherferd confidential fax at 949-218-4608. This offewvalid until August 24, 2007, unless
earlier withdrawn.

Sincerely, ) ]
e - e

il

C.K. Hong

Presiden

| have read and accept this employment offer.

Nita Moritz Date




| hereby represent, warrant and agree that | aentér@ccept this employment offer and to perforenjtib duties of Chief Financial
Officer. | represent, warrant and agree that | atbound by any restriction or covenant from arigmpemployer or other obligation that
would interfere with my ability to perform the jaluties of Chief Financial Officer at Netlist. | alsepresent, warrant and agree that | have

returned all documents to my prior employers arad khwill not utilize any trade secrets or propaigtinformation obtained from prior
employers in connection with my employment.

Nita Moritz Date

| further agree to defend, indemnify, and hold N&teach of its assigns, affiliates and their posg$sor and successor organizations,
and their shareholders, partners, officers, dirscmwyners, employees, agents, representativeaftilimtes, harmless from and against any

loss, liability, obligation, action, claims, demanal other expenses of any nature whatsoeveringltt, in connection with or arising out of
my prior employment.

Nita Moritz Date




Exhibit 99.1

NETLIST

NEWS RELEASE for September 18, 2007 at 6:00 AM E
Contact: Allen & Caron Inc

Jill Bertotti (investors)

jill@allencaron.com

Len Hall (media)

len@allencaron.com

(949) 474-4300

NETLIST NAMESNITA MORITZ CHIEF FINANCIAL OFFICER

IRVINE, CA (September 18, 2007) . . . Netlist, ifidasdaq: NLST) announced today that veteran filmhegecutive Nita Moritz joined
Netlist as Chief Financial Officer on September2@)7. She replaces former Chief Financial Offioee Kim and will report directly t
Chief Executive Officer Chuck Hong.

Moritz, 48, a resident of Coto de Caza, CA, isfthrener Vice President Commercial Services for @afifa-based JHBP Inc, a subsidiary of
Amsterdam-based James Hardie Industries N.V.,&illion global manufacturer of building materigsblicly listed in Australia and on the
NYSE. In that role she led the global IT divisiamdahe Sarban-Oxley 404 compliance effort.

Overall, Moritz spent nine years working for Jarhkesdie in various capacities including Group Treasand Managing Director of James
Hardie International Finance B.V. where she hadgght of the finance functions of all internatibbasiness units and was head of Group
IT. Prior to this, Moritz spent five years as thiei€ Financial Officer of James Hardie Building Buats, Inc. where she was responsible for
overseeing finance and Group IT.

Hong noted that Moritz’s wide-ranging expertisetia financial aspects of global manufacturing aratprement operations as well as her
experience in the public company regulatory envirent will be important assets for Netlist.

“Nita’s corporate and international financial baakgnd and her experience working for a public conypaith a global reach will be very
valuable to Netlist,” Hong said. “We are very erditto have her as a member of our senior managdesnt”

Prior to working with JHBP Inc., Moritz was Manadeetwork Finance for Sprint PCS, California. Shalso a former Principal Auditor—
International Operations for The Coca-Cola Comp&ayly in her career she spent three years as dit Bupervisor with
PricewaterhouseCoopers.




Moritz has an MBA and bachelor’'s degrees in acdagrdand finance, all from California State Univéysiong Beach, and is a certified
public accountant in California.

As an inducement material to Moritz entering intopdoyment with Netlist, Netlist granted to her gtion to purchase up to 200,000 shares
of its common stock at a per-share exercise prdcaleo the fair market value of a share of suoklsbn the grant date.

About Netligt, Inc.

Netlist designs and manufactures I-performance memory subsystems for the server mid performance computing and communications
markets. The Company’s memory subsystems are @@eifor applications in which high-speed, highamdty memory, functionality, small
form factor, and heat dissipation are key requingsie These applications include tower-serverk-raounted servers, blade servers, high-
performance computing clusters, engineering wotiksts, and telecommunication equipment. Netlisinta@ns its headquarters in Irvine,
California with manufacturing facilities in Irvinend in Suzhou, China.
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