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NETLIST, INC.

TO OUR STOCKHOLDERS:

You are cordially invited to attend the 208nnual Meeting of Stockholders of Netlist, Ing.Delaware corporation (the "Company,"
"Netlist,” "we" or "our"), on Wednesday, May 27,Dat 10:00 a.m., Pacific Time, at our principat@xtive offices at 51 Discovery,
Suite 150, Irvine, California 92618, for the follog purposes, which are further described in tleapanying proxy statement:

(1)  to elect four directors to our Board of Directavsserve for a term of one year or until their sssces are duly elected and
qualified; and

(2) totransact other business as may properly com@édéie Annual Meeting or any adjournment or pasgmeent thereof.

Your vote is important. We encourage yositm and return your proxy before the meetinghsd your shares will be represented and
voted at the Annual Meeting even if you cannotratt& person.

We look forward to seeing you at the 200thal Meeting of Stockholders.

Sincerely,

Gail Itow
Vice President, Chief Financial Officer and Secretary

April 28, 2009




NETLIST, INC.
51 Discovery, Suite 150
Irvine, California 92618

(949) 435-0025

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
and
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS

To the holders of common stock of Netlist, Inc.:

The 2009 Annual Meeting of Stockholderdetlist, Inc. (the "Company," "Netlist," "we" or t0") will be held on Wednesday, May 27,
2009 at 10:00 a.m., Pacific Time, at our princi@edcutive offices at 51 Discovery, Suite 150, leyi€alifornia 92618, for the following
purposes, which are further described in the acemyipg proxy statement:

(1) To elect four directors to our Board of Directavsserve for a term of one year or until their sssces are duly elected and
qualified; and

(2) To transact other business as may properly com@éd#ie Annual Meeting or any adjournment or pasgmeent thereof.

Only stockholders of record at the closéudiness on April 9, 2009 are entitled to receigtice of and to vote at the Annual Meeting. A
list of stockholders entitled to vote will be awdile for examination at the meeting by any stoakéiofor any purpose germane to the mee
The list will also be available for the same pugp@s ten days prior to the meeting at our princgaecutive offices at 51 Discovery,

Suite 150, Irvine, California 92618.

To obtain directions to attend the Annuaéiing and vote in person, please call InvestotatiRas at (949) 474300. We have enclos
our 2008 annual report, including financial statategand the proxy statement with this notice ofuiah meeting.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to Be Held on May 272009

The proxy statement and 2008 annual report to stodfolders are available at http://proxy.netlist.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO SIGN, DATE AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE ENCLO SED POSTAGE PREPAID ENVELOPE. YOUR PROXY IS
BEING SOLICITED BY THE COMPANY'S BOARD OF DIRECTORS .

By order of the Board of Director

==

Gail Itow
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 28, 2009




NETLIST, INC.
PROXY STATEMENT
GENERAL INFORMATION

We are sending you this proxy statemeibimection with the solicitation of proxies by @oard of Directors for use at the 2009
Annual Meeting of Stockholders of Netlist, Inc, alBware corporation (the "Company,” "Netlist,” "wa""our"), which we will hold on
Wednesday, May 27, 2009 at 10:00 a.m., Pacific,taheur principal executive offices at 51 Discoyeduite 150, Irvine, California 92618.
The record date for the Annual Meeting is the clofseusiness on April 9, 2009. All holders of ret@f our common stock on the record date
are entitled to notice of and to vote at the Anriakting and any meetings held upon any adjournmepbstponement thereof. This proxy
statement is being initially distributed to ourcitbolders on or about April 28, 2009.

Whether or not you plan to attend the AhMieeting in person, please date, sign and retugrenclosed proxy card as promptly as
possible, in the postage prepaid envelope provibeeinsure that your shares will be voted at theushMeeting. You may revoke your prc
at any time prior to its use by filing with our setary an instrument revoking it or a duly executeaky bearing a later date or by attending
the Annual Meeting and voting in person. If the AahMeeting is postponed or adjourned, a stockhtag®oxy will remain valid and may |
voted at the postponed or adjourned meeting.

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

. 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 or postponemsteof.

Voting Information

Our only voting securities are the outstagdhares of our common stock. At the record dagre were 19,855,411 shares of our
common stock outstanding and 21 stockholders afrdedEach stockholder is entitled to one vote pare on each matter that we will
consider at this meeting. Stockholders are notledtio cumulative votes. Brokers holding shareseobrd for their customers generally are
not entitled to vote on some matters unless thestamers give them specific voting instructionghé broker does not receive specific
instructions, the broker will note this on the pydarm or otherwise advise us that it lacks votiaghority. The votes that the brokers would
have cast if their customers had given them sgeicifitructions are commonly called "broker non-gdtéf the stockholders of record present
in person or represented by their proxies at thetimg hold at least a majority of our shares of own stock outstanding as of the record
date, a quorum will exist for the transaction o$iness at the meeting. Stockholders attending #eting in person or represented by prox
the meeting who abstain from voting and broker wotes are counted as present for quorum purposes.

If any other matters are properly presetettie Annual Meeting for consideration, includiagiong other things, consideration of a
motion to adjourn or postpone the Annual Meetingriother




time or place, the individuals named as proxiesautihg thereunder will have discretion to votetlimse matters according to their best
judgment to the same extent as the person deliydhim proxy would be entitled to vote. At the diis proxy statement went to press,
Board of Directors did not know of any matters ottien those described in this proxy statemengetpriesented at the Annual Meeting.

Votes Required for Proposals

Directors are elected by a plurality of ttetes cast, which means that the four nomineds tvé most votes will be elected. As a result,
withholding authority to vote for a nominee andk@onon-votes with respect to the election of doecwill not affect the outcome of the
election of our 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 Annual Meetiye may request banks and brokers to solicit thestamers who beneficially own our
common stock listed of record in names of nominééswill reimburse these banks and brokers for tregEisonable out-of-pocket expenses
regarding these solicitations. Our officers, dioestand employees may supplement the originalitadimn by mail of proxies by telephone,
facsimile, email and personal solicitation. We will pay no aaiial compensation to our officers, directors antployees for these activitie

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Board of Directors Sructure.  Our Board of Directors currently consists @efimembers, three of which have been determined to
independent under the rules and listing requiremehiThe NASDAQ Global Market, referred to heregntlae Nasdagq rules. Please see the
section titled "Director Independence" below forrmmformation. Currently, Messrs. C. K. Hong, LagaPortnoy, Romm and N. K. Hong
serve as our directors. Mr. Romm has announcechthaiill not stand for reelection as a directotref Company and will cease to serve as a
director effective May 27, 2009.

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 director nomingaefCompany. Except for Chun Ki Hong and Nam Knblowho are brothers, none of the
nominees has any family relationship with any ot@minee or with any of our executive officers.

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. Thesoms named as proxies may not vote for
a greater number of persons than the number ofme@ainamed above.

Nominees for Election at this Annual Meeting.  The Nominating and Corporate Governance Coramitf our Board of Directors has
recommended, and our Board of Directors has nomih&hun Ki Hong, Nam Ki Hong, Thomas F. Lagattd Afan H. Portnoy for election
as our directors. All of these individuals are euntty members of our Board of Directors. Each naraihas consented to being named in this
proxy statement as a nominee and has agreed ® agv director if elected.
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Director Nominees

Elected to
Board Netlist
Name Age Committees Positions Board
Chun Ki Hong 48 President, Chief Executive Officer and 200(
Chairman of the Boar
Nam Ki Hong 45 Director 200¢
Thomas F. Lagatta 51 Audit, Compensation, Nominating and Corpol Director 200¢
Governance
Alan H. Portnoy 63 Audit, Compensation, Nominating and Corpol Director 200¢
Governanct

Chun Ki Hong is one of the founders of Netlist and has beerpoesident and chief executive officer and a dinesioce our inception.
Mr. C. K. Hong assumed the title of chairman of Buard of Directors in January 2004. From Septer2Be0 to September 2001, Mr. C. K.
Hong served as president and chief operating of€&nfinilink Corporation, a DSL equipment compaiMr. C. K. Hong assisted us on a
part-time basis until his departure from Infinilirdd which time he assumed ftiline responsibilities with us. Mr. C. K. Hong reegd his B.S
in economics from Virginia Commonwealth Universityd his M.S. in technology management from Pepperdniversity's Graduate Schi
of Management.

Nam Ki Hong , who is the brother of our current president, thiecutive officer and chairman of the Board ofd@tors, Chun Ki Hony
has served as chief executive officer of AK Assetnlsligement based in Seoul since May 2008 and asnaraof the board of directors of
Northpoint Investment Partners, Pte. Ltd., a pevavestment firm based in Singapore, since Sepme@®03. From September 200(C
November 2002, he served as executive directorafysh Stanley & Co. International Ltd., Seoul Bianerom June 1998 to August 20!
he served as a first vice president of Merrill Ligrinternational Inc., Seoul Branch. From Septenil®®4 to May 1998, he served as a vice
president and portfolio manager of J.P. Morgan stwent Management Inc., based in Singapore. Rxijmiring J.P. Morgan, Mr. N. K.
Hong was an equity research analyst of J. Henrydseh Wagg & Co. Ltd., in Seoul. Mr. N. K. Hong ead his B.S.E. in chemical
engineering from Princeton University and M.B.Aorfr Columbia University. Mr. N. K. Hong is a ChagdrFinancial Analyst.

Thomas F. Lagatta has served as a member of our Board of Directareesianuary 2006. Mr. Lagatta has served as sdn®president
of worldwide sales for Broadcom Corp. since Jun@e2®rior to that, he served as the Enterprise @dimgp Group's senior vice president ¢
general manager since 2003. He joined Broadcor®2 2Prior to that, Mr. Lagatta served as vice idezg and general manager of
Anadigics, Inc., a semiconductor manufacturer. Befanadigics, Mr. Lagatta served as vice presigémusiness development at Avnet, Inc.
Prior to Avnet, Mr. Lagatta served in various semtanagement and technical positions for over Bts/at Symbios Logic, a storage systems
company. Mr. Lagatta received his B.S.E.E. fromddbtiate University and M.S.E.E. from the UniversifySouthern California.

Alan H. Portnoy has served as a member of our Board of Directocedilarch 2004. Mr. Portnoy has served as presiafdiiacronix
America, Inc. since May 1996. From June 1995 tollA@96, he served as managing director for PNYt&tmics, Inc., a memory module
manufacturer. Mr. Portnoy was the chief operatiffiger of LG Semicon America from 1988 to 1994, ieevpresident for General Instrume
Corporation from 1987 to 1988, a Senior Vice Presidor Silicon Systems from 1981 to 1987, andca yiresident for Macrodata
Corporation from 1975 to 1980. Mr. Portnoy began




his career with Fairchild Semiconductor. Mr. Postpoesently serves on the board of directors of fgtdort, Inc. Mr. Portnoy received his
B.S. in electrical engineering from the RensselR@ytechnic Institute and his M.S. in Industrialridistration from Carnegie-Mellon
University.

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

Current Director Not Standing for Re-election.  Preston Romm has announced that he will natisiar reelection at our 2009 Annual
Meeting. Mr. Romm intends to continue serving arector of the Company until May 27, 2009, theedatt the Annual Meeting. Mr. Romm
has served as a member of our Board of Directaredilarch 2004. Since July 2008, Mr. Romm has skagechief financial officer and
executive vice president of Obagi Systems, a piyltiiaded supplier of prescription skin care pradutr. Romm served as vice president of
finance and chief financial officer of lomega Cargition from March 2006 to June 2008. Prior to thatserved as vice president of finance
and chief financial officer of Dot Hill Systems beging in November 1999. From January 1997 to Ndvemi999, Mr. Romm served as v
president of finance, chief financial officer areteetary of Verteq, Inc., a semiconductor equipnmeatufacturer. From November 1994 to
January 1997, Mr. Romm served as vice presidefimafice and chief financial officer of STM Wirele$sc. From July 1990 to November
1994, Mr. Romm served as vice president and cdetrof MTI Technology Corporation. Mr. Romm hold8&5. from the University of
Maryland and an M.B.A. from American University.

Director Independence

Our Board of Directors has determined #zath of our directors, other than Chun Ki Hong lad Ki Hong, qualify as "independent"
accordance with the Nasdaqg rules. Chun Ki Hongtsndependent because he is an executive offfcearocompany and Nam Ki Hong is
not independent because he is the brother of ChitfoKg. The definition of "independent" under thasdaq rules includes a series of
objective tests, such as that the director is naraployee of the Company and has not engagediousaypes of business dealings with the
Company. In addition, as further required by thedéay rules, our Board of Directors has made amadfive subjective determination as to
each independent director that no relationshipst eich, in the opinion of the Board of Directongyuld interfere with the exercise of
independent judgment in carrying out the respolitsds of a director. In making these determinasioiine Board of Directors reviewed and
discussed information provided by the directors asavith regard to each director’'s business angbpef activities as they may relate to our
management.

Information Regarding our Board of Directors and its Committees

Our Board of Directors met five times dygriilscal year 2008. Each of our directors atteratddast 75% of the total number of meetings
of the Board of Directors and of the committeethef Board of Directors on which he served durisgdl year 2008. Our Board of Directors
has adopted a set of corporate governance guidedistablished to assist the Board of Directorsi@nmbmmittees in performing their duties
and serving the best interests of the company andtockholders. Our corporate governance guideléme available on our website, located
at http://mww.netlist.com. Our Board of Directors has established the fallmicommittees: the Audit Committee, the Compensati
Committee, and the Nominating and Corporate Govera&ommittee.

Audit Committee

Messrs. Romm, Portnoy and Lagatta serveauoudit Committee during fiscal year 2008. Mickey served on our Audit Committee
during fiscal year 2008 until his resignation afirector of the Company effective November 18, 2008 Romm is and was at all times
during fiscal year 2008




chairman of the Audit Committee. Our Board of Diogs has determined that Mr. Romm qualifies asaadlit committee financial expert" in
accordance with Securities and Exchange Commissiles, and that each current member of our Audih@ittee is "independent” under the
Nasdagq rules. Stockholders should understandhisatli€signation is a disclosure requirement of3R€ related to Mr. Romm's experier

and understanding with respect to certain accograimd auditing matters. The designation does npbog® upon Mr. Romm any duties,
obligations or liability that are greater than gemerally imposed on him as a member of the Audin@ittee and the Board of Directors, and
his designation as an audit committee financiakeixpursuant to this SEC requirement does not tfffecduties, obligations or liability of a
other member of the Audit Committee or the Boar@wéctors.

Our Board of Directors has adopted a writtharter for our Audit Committee. The charterasferth on our website, located at
http: //mwww.netlist.com . Our Audit Committee (a) monitors the integrityafr consolidated financial statements, our finalheporting
process, systems of accounting, internal contmadsdisclosure controls and procedures, and oundiméreporting legal and regulatory
compliance, (b) reviews and approves in advancdaramgactions by us with related parties, (c) apisadur independent registered public
accounting firm, which is ultimately accountableotor Audit Committee and our Board of Directors, iftbnitors the independence and
performance of our independent registered publoaating firm, and (e) provides an avenue of comication among the independent
registered public accounting firm, management,@mBoard of Directors. The Audit Committee mustiogbre-approve all audit and, subject
to a "de minimus" exception, all other servicedqrened by the independent registered public acéongritrm. Our Audit Committee met fol
times during fiscal year 2008 and met with our peledent registered public accounting firm withoatnagement present on four occasiot
fiscal year 2008.

Compensation Committee

Messrs. Lagatta and Portnoy served on aeangensation Committee during fiscal year 2008. Rickey served on our Compensation
Committee during fiscal year 2008 until his resigmaas a director of the Company effective Novenit& 2008. Mr. Romm served on our
Compensation Committee beginning on November 18820Ir. Rickey served as chairman of the Compensa@iommittee until his
resignation. Thereafter, Mr. Lagatta served asrofai during the remainder of fiscal year 2008. Eafdifne members of our Compensation
Committee is independent in accordance with thedBlgsules. Each of the members of this committedsis currently a "non-employee
director" as that term is defined under Rule 16i#f-the Securities and Exchange Act of 1934 andoantside director” as that term is defined
in Internal Revenue Service Regulations. Our Corsgiéon Committee reviews the performance of ouefolkecutive officer and other
executives and makes decisions and specific recomiatiens regarding their compensation to the Boiirectors with the goal of ensuri
that our compensation system for our executivesedisas our philosophy for compensation for allpdoyees, is aligned with the long term
interests of our stockholders. Pursuant to itstelhathe Compensation Committee may select, rataihterminate such compensation
consultants, outside counsel and other advisoitsd@ems necessary or appropriate in its sole eliecr and has the authority to approve the
fees and retention terms relating to such congsltdime Compensation Committee also establishésigmlelating to the compensation of
our executive officers and other key employeesfilvdher this goal. The Compensation Committee omet time during fiscal year 2008. The
charter of the Compensation Committee is set fontlour website, located http: //www.netlist.com .

Nominating and Cor porate Governance Committee

Messrs. Portnoy, Lagatta and Romm servesuomNominating and Corporate Governance Commdteeg fiscal year 2008.
Mr. Portnoy is and was at all times during fiscahy 2008 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://mwww.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 Goaace 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 the Companlyisicommittee 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 addresgti®ielnc., 51 Discovery, Suite 150,
Irvine, California 92618. The Nominating and Comger Governance Committee does not intend to &léemianner in which it evaluates
candidates based on whether the candidate was neended by a stockholder or not. Our Nominating @otporate Governance Committee
met two times during fiscal year 2008. In March 2068ur Nominating and Corporate Governance Comeniteommended the director
nominees standing for election at the 2009 Annueéfihg.

Compensation of Non-Employee Directors

Our non-employee directors receive annaaklrompensation of $30,000, which is paid in fuarterly installments, and compensation
of $1,000 for each regularly scheduled board mgetind each board committee meeting not held oeahee day as a board meeting, that is
attended by the director. The chairperson of oditamommittee receives an additional $5,000 per.y&k of our directors, including our non-
employee directors, are reimbursed for their realslenout-ofpocket expenses incurred in attending board anditmmnmittee meetings. O
non-employee directors are also granted optiopsitchase 25,000 shares of our common stock uparirgpgent or initial election to the
Board of Directors, and receive a grant of optittmpurchase 10,000 shares of our common stock gugtulst of each year in which they
continue to be a director. These option grantsabgect to vesting in equal installments over fgegirs, contingent upon continued service as
a director on the vesting date, and have an exeptise equal to the fair market value of the shafecommon stock underlying the option on
the date of grant as determined in accordancetivithierms of our 2006 Equity Incentive Plan. BegigrAugust 1, 2009, the grant of options
to purchase shares of our commons stock receiveddly of our non-employee directors will be incegasom 10,000 to 20,000. Our
employee directors do not receive cash compensatioption grants for their services as directors.
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Director Compensation

Name(1) Fees Earned or Paid in Cash (!  Option Awards ($)(2)  Total ($)
Nam Ki Hong 34,00( 14,677 48,67
Thomas F. Lagatt 38,00( 15,707 53,70
Alan H. Portnoy 35,00( 14,677 49,67,
David M. Rickey(3) 32,50( 13,03¢  45,53¢
Preston Romn 42,98( 14,677 57,65

(1) Mr. C. K. Hong, our president, chief executive ofi and chairman of the Board of Directors, didmneceive any additional
compensation for his services as a director, aagkfbre is not listed in the above table.

2 Reflects the dollar amount recognized for finanstatement reporting purposes with respect toisoafyear 2008 in accordance with
SFAS No. 123(R) and thus includes amounts for asvgrdnted in and/or prior to the applicable fisezr. For a discussion of the
assumptions used to calculate the value of optavesds, see Note 2 "Stock Based Compensationttodghsolidated financial
statements in our annual report on Form 10-K ferfibcal year ended January 3, 2009.

3) Mr. Rickey resigned as a director of the Comparfigative November 18, 2008.
Communications with the Board of Directors

Any stockholder who desires to contactBoard of Directors or any member of our Board afediors may do so by writing to: Board
of Directors, c/o Secretary, Netlist, Inc., 51 igery, Suite 150, Irvine, California 92618. Copidésny such written communications
received by the Secretary will be provided to adrBoard of Directors or the appropriate membegueataling 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).

Board of Directors' Attendance at Annual Meeting ofStockholders

We do not have a policy requiring that dioes attend our annual meeting of stockholdersie\af our directors attended the 2008 an
meeting.

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 puacounting firm for the fiscal
year ending January 2, 2010. Representatives of €dMbin & Company LLP are expected to attend th@92@nnual Meeting and will b
available to respond to appropriate questions amdake a statement if they so desire. If KMJ Co®hi@ompany LLP should decline to act
or otherwise become incapable of acting, or if KBrbin & Company LLP's engagement is discontinuedahy reason, the Audit
Committee will appoint another independent regetgrublic accounting firm to serve as our indepahdegistered public accounting firm
our 2009 fiscal year.

Fees Paid to Independent Registered Public Accountj Firm

In connection with the audit of our condatied financial statements for fiscal year 2008emered into an agreement with KMJ

Corbin & Company LLP which sets forth the termswidyich KMJ Corbin & Company LLP will perform audiéssices for the company. The
following table




presents the aggregate fees billed for the indicsdevices performed by KMJ Corbin & Company LLRidg fiscal years 2008 and 2007:

2008 2007
Audit Fees $165,00( $198,00(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $165,00( $198,00(

Audit Fees.  Audit fees consist of the aggregate amounee$hilled to us for the fiscal years ended Jan8aP909 and December 29,
2007 by KMJ Corbin & Company LLP, the company'sépendent registered public accounting firm, fordbdit of our annual consolidated
financial statements and the review of our quarteohsolidated financial statements. These feesiatduded the review of our registration
statements on Form &and certain other related matters such as tlisedglf comfort letters and consents in connectidgth our registratiol
statements.

KMJ Corbin & Company LLP did not bill any@dit-related fees, tax fees or other fees to disaal years 2008 or 2007.
Pre-approval Policies and Procedures

Our Audit Committee's charter requires Audit Committee to pre-approve all audit and pesibie non-audit services to be performed
for the Company by our independent registered pwdacounting firm, giving effect to the "de minimiuxception 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 independdédoeAudit Committee pre-approved all servicedqrened by KMJ Corbin &

Company LLP in fiscal year 2008 and concluded sieh services were compatible with the maintenafitieat firm's independence in the
conduct of its auditing functions.




AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Dirast@s responsible for providing independent, olpjecoversight of the Company's accoun
functions and internal controls. The Audit Comngtie currently composed of Messrs. Romm, Portnaylagatta, each of whom are
independent directors. Management is responsiblafernal controls and the financial reporting ggss. The independent registered public
accountants are responsible for performing an iedéent audit of the Company's consolidated findustégements in accordance with the
standards of the Public Company Accounting Ovetdiglard (United States). The Audit Committee's oesibility is to monitor and oversee
these processes.

In fulfilling its responsibilities, the AudCommittee met with management and the indepeamégiistered public accounting firm to
review and discuss our January 3, 2009 consolidatadcial statements and our fiscal year 200&imteonsolidated financial statements,
including the disclosures under "Management's Risicun and Analysis of Financial Condition and Rissof Operations"” in our most recent
annual report on Form 10-K, any material changesgounting policies used in preparing such codat#d financial statements prior to
filing the annual report on Form 10-K or our quésteeports on Form 1@ with the SEC, and the items required to be dsetiby Stateme
of Auditing Standards No. 61, as amended (AlICP#fessional Sandards, Vol. 1. AU section 380), with respect to annuahsolidated
financial statements, and Statement of Auditingi&sads No. 100, as amended (AICHAofessional Sandards, Vol. 1. AU section 722),
with respect to quarterly consolidated financiatetents.

In addition, the Audit Committee receivée tvritten disclosures and the letter from the petelent registered public accounting firm
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding thepehdent accounting firm's
communications with the Audit Committee concernimgependence, and discussed with the independgistered public accounting firm
such firm's independence from the Company and ésagement. The Audit Committee has concluded ligaindependent registered public
accounting firm is independent from the Company @mdmanagement.

In reliance on the reviews and discussiefesrred to above, the Audit Committee recommertidetie Board of Directors, and the Board
of Directors approved, the inclusion of the auditedsolidated financial statements in the Compahgtsual Report on Form 10-K for the
year ended January 3, 2009, for filing with theB#ies and Exchange Commissic

THE AUDIT COMMITTEE:

Preston Romm (Chair)
Thomas F. Lagatta
Alan H. Portnoy




SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informaticegarding the ownership of our common stock aspilA7, 2009 by (a) all persons known by
us to own beneficially more than 5% of our commtatls, (b) each of our directors and named executifieers, and (c) all of our directors
and executive officers as a group. We know of neaments among our stockholders which relate timgatr investment power over our
common stock or any arrangement the operation afhwinay at a subsequent date result in a changentfol of us.

Beneficial ownership is determined in adeorce with Rule 13d-3 under the Securities Exch@gef 1934, as amended, and generally
includes voting or investment power over securitiésder this rule, a person is deemed to be theflma owner of securities that can be
acquired by such person within 60 days of April 2009 upon the exercise of options. Each benefiziader's percentage ownership is
determined by assuming that all options held byhrquerson that are exercisable within 60 days oflAgr, 2009 have been exercised. Except
in cases where community property laws apply andigated in the footnotes to this table, we baditlvat each stockholder identified in the
table possesses sole voting and investment povegrathshares of common stock shown as benefictaliged by the stockholder.

Shares Beneficially

Owned
Name of Beneficial Owner(1): Number Percent
Directors and Executive Officers:
Chun Ki Hong(2) 5,901,601 29.09%
Gail Itow(3) 58,12¢ *
Christopher Lopes(4 991,50( 4.97%
Jayesh Bhakta(t 991,50( 4.97%
James Perrott(: 65,62¢ *
Nam Ki Hong(3) 148,33: *
Thomas F. Lagatta(: 31,87¢ *
Alan H. Portnoy(3' 48,12¢ *
Preston Romm(& 48,12¢ *
All executive officers and directors as a groupérsons)(6 6,301,80! 30.4€t%
5% Stockholders:
Jae Dong Lee(7 1,306,25! 6.6(%
Jun S. Cho(8 1,020,001 5.1(%
Royce & Associates, LLC(¢ 1,671,30! 8.42%
Harvest Capital Strategies LLC(1 1,285,85! 6.5(%
* Represents beneficial ownership of less than 1%.

@ Unless otherwise indicated, the address of eaetdir, 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 432,850 shares of common stock issugiza the exercise of options
that are or will be vested and immediately exettesavithin 60 days of April 17, 2009 and 3,000,081llion 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)  The number of shares beneficially owned by eadh®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 Afii| 2009.
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(4)

()

(6)

(7)
(8)

(9)

(10)

891,500 of the shares of common stock held by Mpds are held by him as the trustee of the 200@4$.&@amily Trust. Due to ¢
internal reorganization, Mr. Lopes ceased to bexatutive officer of the Company in fiscal year 08s of the date of this proxy
statement, Mr. Lopes remains an employee of thepgaom

Due to an internal reorganization, Mr. Bhakta cdasebe an executive officer of the Company indlgear 2008. As of the date of
this proxy statement, Mr. Bhakta remains an emmafehe Company.

The shares beneficially owned by Mr. Bhakta anddsoare not reflected in total number of sharesfizaky owned by our executiv
officers and directors as a group as they ceasbd &xecutive officers of the Company during figezdr 2008.

Mr. Jae Dong Lee's address is 8-108, Hannam Hefgitts Oksu-Dong Seongdong-gu, Seoul, Korea.

The number of shares beneficially owned by Mr. @totudes 500,000 shares of common stock held byasitmustee of the Chun Ki
Hong 2004 Trust and 500,000 shares of common s$telckby him as trustee of the Won Kyung Cha 2004TMr. Cho disclaims
beneficial ownership of shares held for these stust

Based solely on the information provided in theetthe 13G (Amendment No. 1) filed by Royce & Asstes, LLC ("Royce") with
the Securities and Exchange Commission on Janarg®9. Royce is an investment adviser registeneiér the Investment
Advisers Act of 1940. Royce has sole voting angakgtive authority with respect to 1,671,300 shafé®se shares are held in vari
accounts managed by Royce. The business addreRsyoe is 1414 Avenue of the Americas, New YorkywNéork, 10019.

Based solely on the information provided in thee&tthe 13G filed by Harvest Capital Strategies LUEafvest") with the Securities
and Exchange Commission on February 17, 2009. ldaiv@n investment adviser registered under thestment Advisers Act of
1940. Harvest has sole voting and dispositive aitthaith respect to 1,285,855 shares. These stareheld in one or more

investment partnerships, pooled investment vehetelor one or more client account for which Haraess as an investment adviser.

The business address for Harvest is 600 Montgo®gget, Suite 1100, San Francisco, California 94111

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 ownershiyl @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 witlaaplicable Section 16(a) filing
requirements during fiscal year 2008.

Information Concerning Our Executive Officers

Name Age Position

Chun Ki Hong 48 President, Chief Executive Officer and ChairmaithefBoard of Directol
Galil Itow 52 Vice President, Chief Financial Officer and Seane

James Perro 47 Senior Vice President of R&D and Marketi
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Our executive officers are elected by, sewve at the discretion of, our Board of Direct&@st 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 entitled fiNloees for Election at this Annual Meeting."

Gail Itow has been our vice president and chief financiateffsince January 2008 and our secretary sinceigii®p07. From 2006 to
January 2008, Ms. Itow served as our vice presidefimance. From 2001 to 2005, Ms. Itow took timeay from the workforce for personal
reasons. From 2000 to 2001, Ms. Itow served ag tihencial officer of eMaiMai, Inc., a commercigchnology company based in Hong
Kong and mainland China. From 1997 to 2000, Msv kwas senior vice president of finance, secretag/teeasurer of eMotion, Inc.,
formerly Cinebase Software, a Vienna, VA-based ipear of business-to-business media managementaefiand services. From 1989 to
1997, Ms. Itow was chief financial officer of Middet Technology, Inc., an Irvine-based leader imagje technology. Ms. Itow began her
career in public accounting and worked for sevgealrs 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.

James Perrott joined us as our senior vice president of salesnaadketing in April 2008. In October 2008, Mr. Retiwas appointed to
serve as our senior vice president of researctdanelopment and marketing. From May 2006 to A@D&, Mr. Perrott served as vice
president of sales & business development for BadsCA-based Luxtera, a fabless semiconductor aognpnd supplier of silicon
photonics. Prior to joining Luxtera, Mr. Perrott swaice president of sales and business developioehtine, CA-based Solarflare
Communications, Inc., a fabless semiconductor campa this role, he was responsible for Solarfmmeorldwide sales and customer
support. Prior to that, he was responsible fomé@rnational sales team of more than 60 peoplesad@ million in revenue for Sunnyvale,
CA-based Applied Micro Circuits Corporation. Mr.rR#t has also held senior management positiolgaatkesha, WI-based Generac Power
Systems. Mr. Perrott earned his Bachelor's degose Florida State University.

Except for Chun Ki Hong, who is the brotb&Nam Ki Hong, one of our directors, none of éxecutive officers has any family
relationship with any other executive officer othvany of our directors.
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EXECUTIVE COMPENSATION

The following table provides informatiorgegding the compensation we paid to our chief etreewfficer, our two other most highly

compensated executive officers and two former etkezofficers of the Company, each a "named exeeutificer,” for the fiscal years end
January 3, 2009 and December 29, 2007. The follpwable excludes compensation in the form of peitps and other personal benefits
provided to a named executive officer for which i@l amount of such compensation was less thar0$0.

Summary Compensation Table

Non-Equity
Incentive Plan
All Other
Option  Compensatior Compensatior
Salary Bonus Awards Total
Name and Principal Position Year $) ($) ($)(1) $) ($) %
Chun Ki Hong 200¢ 296,08 — 483,18 — 35,174(3) 814,44:
President, Chief Executive Offic 2007 323,00((2) — 408,30 — 19,95: 751,25!
and Chairman of the Boa
Gail Itow 200¢ 170,00C 30,00((4) 52,08( — —  252,08(

Vice President, Chief Financi
Officer and Secretary(«
James Perro 200¢ 138,46: — 29,66¢ — — 168,12¢
Senior Vice President of R&
and Marketing(5
Former Executive Officers:

Jayesh Bhakt 200¢ 199,24. — 61,80¢ — — 261,04
Former Chief Technology Officer( 2007 183,48¢ — 76,29( — —  259,77¢
Christopher Lope 200¢ 208,02( — 61,80¢ — — 269,82t
Former Vice President of Sales 2007 197,81¢ — 76,29( — — 274,10t

1)

(2)

(3)

(4)

()

(6)

Reflects the dollar amount recognized for finanoggorting purposes in accordance with SFAS No(R2and thus includes amounts
for awards granted in and/or prior to the appliedidcal year. The assumptions used in the caloukafor these amounts are descri
in Note 2 "Stock Based Compensation" of our condstdid financial statements in our annual repoffam 10-K for the fiscal year
ended January 3, 2009. For a discussion of theriaktterms of each stock option award, see thesthblow entitled "Outstanding
Equity Awards at Fiscal Year End."

This amount has been revised from the amount regpantour previous proxy statement to account &ary earned in fiscal year 20
but paid in fiscal year 2009 due to a clerical erro

Reflects $9,428 for automobile rental payments,$42 for country club membership, $6,756 in vehielated expenses, $3,775 for
health club membership and $2,864 in health ina@d®nefits.

Ms. Itow was appointed to serve as our chief filanufficer and vice president effective Januar08, and in connection with her
promotion, Ms. Itow wagranted a promotion bonus and retention bonus ieatie amount of $15,000. Previously, Ms. ltow sehas
our vice president of finance.

Mr. Perrott was appointed to serve as our seni president of sales and marketing effective Afr008. In October 2008,
Mr. Perrott was appointed to serve as our seni president of research and development and niagket

Due to an internal reorganization, Messrs. Bhahthlzopes ceased to be executive officers of the gamy during fiscal year 2008.
As of the date of this proxy statement, Messrs.kihand Lopes remain employees of the Company.
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Employment Agreements

We entered into an employment agreemefit @ftun Ki Hong in September 2006. This agreememtiges for an initial base salary of
$323,000 plus other customary benefits, includirgreimbursement of professional fees and expensesed in connection with income
and estate tax planning and preparation, incomaudits and the defense of income tax claims,ahmelbiursement of membership fees and
expenses for professional organizations and onetgoalub, the reimbursement of employment-reldéegl fees, the use of a company
automobile, and the reimbursement of health cludsdand other similar health-related expenses. Uhéegreement, Mr. Hong may earn
annual performance bonuses, at the discretionoBoard of Directors, of up to 75% of his base isalmsed upon the achievement of
performance objectives.

The initial five-year term of Mr. Hong's playment agreement will automatically be extendadadditional one-year periods unless we
or Mr. Hong provide notice of termination six mosibrior to the renewal date, but at all times Mong may terminate his employment upon
six months' advance written notice to us. If weni@ate Mr. Hong's employment without cause or itéreninates his employment for good
reason, which includes a change of control of amgany, Mr. Hong will be entitled to receive conial payments of his base salary for one
year, reimbursement of medical insurance premiunmnisd that period unless he becomes employed els@yh pr-rated portion of his
annual performance bonus, and, if any severancagatyis deemed to be an "excess parachute paymihiti the meaning of Section 280G
of the Internal Revenue Code, an amount equaly@acise tax imposed under Section 4999 of thenateRevenue Code. In addition, any
then unvested options to purchase 500,000 shams @ommon stock at an exercise price of $7.0Gpare, granted in August 2006, shall
immediately vest in full. If Mr. Hong's employmeistterminated due to death or disability, he ordsitate will receive a lump sum payment
equal to half his annual base salary and the abptien shall partially vest. If Mr. Hong resignstivut good reason or is terminated for
cause, we will have no further obligation to hirhetthan to pay his base salary through the dateriination.

As compensation for Ms. Itow's service as\ice president, chief financial officer and ssary, she will receive an annualized base
salary of $170,000. Ms. Itow received a promotionis of $15,000 upon her appointment as our ctiahtial officer and she received a
$15,000 retention bonus on December 5, 2008. litiaddduring fiscal year 2008 Ms. Itow receivediops to purchase 100,000 shares of
our common stock at an exercise price of $2.05pare. These options vest in equal quarterly ins¢glts over four years while Ms. Itow
remains employed by us. In the event Ms. Itow'slegmpent is terminated due to death or disabili§¥®of the options (or such fewer opti
as then remain unvested) will immediately vest man@dditional options shall vest thereafter. Insaguent years, Ms. Itow will be eligible
a target bonus of 50% of her then base salaryeifasshieves certain specific objectives to be detexdhby our Board of Directors.

As compensation for Mr. Perrott's servis@ar senior vice president of research and dexsop and marketing, he will receive an
annualized base salary of $200,000. In subsequemsyMr. Perrott will be eligible for a target lisrup to $200,000 if he achieves certain
specific objectives to be determined by our BodrBicectors. Mr. Perrott also received options toghase 250,000 shares of our common
stock at an exercise price of $1.29 per share 0825 these options vested on April 7, 2009. Theai@ing options vest in equal quarterly
installments over the next three years while Mrréteremains employed by us. In the event we teatei Mr. Perrott's employment other t
for cause, Mr. Perrott will be entitled to receaveeverance payment in the amount of six monthésahen base salary plus one month of his
then base salary for every year Mr. Perrott has lkeegployed with the Company up to a maximum of weehonths. Payment of Mr. Perrott's
severance will be contingent upon Mr. Perrott sigra general release and his continued compliaitbehvg obligations of confidentiality.
Additionally, if Mr. Perrott's employment is ternaited without cause within six months of a changeointrol event, or in the event his duties
and/or title are materially
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changed immediately after a change in control esadtMr. Perrott voluntarily terminates his empl@amhafter ninety 90 days of such
change, Mr. Perrott will be entitled to the sevempayment discussed above.

Outstanding Equity Awards At Fiscal Year End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Unexercised Unexercised Exercise Option
Options— Options— Expiration
Name Exercisable (# Unexercisable (# Price ($) Date
Chun Ki Hong 281,25((1) 218,75((1)  7.0C 8/7/201¢
31,25((2) 68,75((2) 1.67  9/17/201
30,00((3) 90,00((3) 2.2C 1/2/201¢
Gail Itow 12,50((4) 12,50((4) 2.5¢ 1/5/201¢
5,00((5) 5,00((5) 7.0C  8/14/201(
6,25((6) 18,75((6)  1.97 9/4/201"
— 25,00((7) 0.2¢ 11/20/201
18,75((8) 81,25((8)  2.0¢ 1/4/201¢
James Perro — 250,00((9) 1.2¢ 5/2/201¢

— 25,00((10) 0.2¢ 11/20/201:
Former Executive Officers:
Jayesh Bhakt — 100,00((11) 7.0C 8/14/201!
Christopher Lope — 100,00((11) 7.0C 8/14/2011

Q) Represents options granted under our Amended ast@ted 2000 Equity Incentive Plan in connectiohwithieving one-time
performance incentives related to our initial paldifering, as detailed in Mr. Hong's employmenteagent. Assuming continued
employment with us, these options vest quarterr dour years from the date of grant. In the eWdntC. K. Hong's employment wi
us is terminated due to death or disability, 128,06p0tions (or such lesser amount as shall themibested) will immediately vest and
no additional options will vest thereafter.

2 Represents options granted under our 2006 Equinliive Plan in September 2007. These optionswiélstrespect to 25% of the
indicated shares on the first anniversary of tlagdate. Assuming continued employment with us rémaining options will vest
evenly on a monthly basis with respect to the eé#ie indicated shares so that it will be entine#gted on the fourth anniversary of
the grant date. In the event Mr. C. K. Hong's emplent with us is terminated due to death or diggh25% of the options (or such
lesser amount as shall then be unvested) will iniatel¢ vest and no additional options will vestriegter.

3) Represents options granted under our 2006 Equiniive Plan in January 2008. These options vabtmespect to 25% of the
indicated shares on the first anniversary of tlagdate. Assuming continued employment with us rémaining options will vest
evenly on a monthly basis so that all options bdlentirely vested on the fourth anniversary ofgrant date. In the event Mr. C. K.
Hong's employment with us is terminated due toldeadisability, 25% of the options (or such lesseount as shall then be
unvested) will immediately vest and no additionations will vest thereafter.

4) Represents options granted under our Amended astated 2000 Equity Incentive Plan in January 2@@8uming continued

employment with us, these options vest annuallggual installments over four years from the datgraht. In the event Ms. Itow's
employment with us is
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terminated due to death or disability, 25% of th&ans (or such lesser amount as shall then bestedewill immediately vest and no
additional options will vest thereafter.

(5) Represents options granted under our Amended astated 2000 Equity Incentive Plan in August 200§su#ming continued
employment with us, these options vest annuallggual installments over four years from the datgraht. In the event Ms. Itow's
employment with us is terminated due to death salility, 25% of the options (or such lesser am@sshall then be unvested) will
immediately vest and no additional options will visgereafter.

(6) Represents options granted under our 2006 Equiniive Plan in September 2007. Assuming contiremegloyment with us, these
options vest annually in equal installments over fgears from the date of grant. In the event Mswvls employment with us is
terminated due to death or disability, 25% of th&ans (or such lesser amount as shall then bestedewill immediately vest and no
additional options will vest thereafter.

@) Represents options granted under our 2006 Equiniive Plan in November 2008. Assuming continuagleyment with us, these
options vest in equal quarterly installments owerrfyears from the date of grant. In the event Ikdsv's employment with us is
terminated due to death or disability, 25% of th&ans (or such lesser amount as shall then bestedewill immediately vest and no
additional options will vest thereafter.

(8) Represents options granted under our 2006 Equinliive Plan in January 2008. Assuming continuegleyment with us, these
options vest in equal quarterly installments owerrfyears from the date of grant. In the event Ikdsv's employment with us is
terminated due to death or disability, 25% of th&ans (or such lesser amount as shall then bestedewill immediately vest and no
additional options will vest thereafter.

9 Represents options granted under a non-statutdignoapgreement in May 2008. 62,500 of these optiassed on April 7, 2009.
Assuming continued employment with us, the remaimiptions vest in equal quarterly installments dhernext three years.

(10) Represents options granted under our 2006 Equigniive Plan in November 2008. Assuming continuagleyment with us, these
options vest in equal quarterly installments owerfyears from the date of grant. In the eventRérrott's employment with us is
terminated due to death or disability, 25% of th&ans (or such lesser amount as shall then bestedewill immediately vest and no
additional options will vest thereafter.

(11) Represents options granted under our Amended asiétied 2000 Equity Incentive Plan in connectiorhwithieving 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 Messers Bhakta and Lopes havéenwminated their employment
with us prior to that time.

Option Exercises in Fiscal 2008 and 2007

None of the named executive officers esetiany stock options in fiscal years 2008 or 20)07eld any stock of our company that
vested in either fiscal year.

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 intenaisypprove only those related party transactionsaieaconsidered to be in the best interests
of Netlist and our shareholders. In considering thbeto approve any transaction, the Audit Committensiders such
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factors as it deems appropriate, which may incl@l¢he related party's relationship with the Camy and interest in the transaction; (ii) the
material facts of the proposed transaction, incigdhe proposed value of such transaction, ohércase of indebtedness, the principal
amount that would be involved; (iii) the benefifslee transaction to the Company; (iv) an assessofamhether the transaction is on terms
that are comparable to the terms available witbraelated party; (v) in the case of an existinggeation, the impracticability or cost of
securing alternative arrangements; and (vi) subbrdictors as the Audit Committee deems relevant.

Compensation to Related Parties

Our Vice President of Business Operati®ask Ki Hong, is the brother of Chun Ki Hong, ouegident, chief executive officer and
chairman of the Board of Directors, and of Nam Kirig, one of our directors. During fiscal year 2008, P. K. Hong earned salary in the
amount of $155,655 and was granted options to jaseR5,000 shares of our common stock at an ezqrdie of $0.29 per share. 6,250 of
these options vest on November 20, 2009 and thainémg options vest in equal quarterly installmemisr the following thregrear period. |
addition, in prior fiscal years we granted optitmpurchase shares of our common stock to Mr. FHdfag that continued to vest during fiscal
year 2008. The dollar amount recognized for finahsiatement reporting purposes in accordance $##hS No. 123(R) during fiscal ye
2008 with respect to Mr. P. K. Hong's outstanditugk options was approximately $66,363. For a dismn of the assumptions used to
calculate the value of option awards, see Notet@ckSBased Compensation” to the consolidated filsdustatements in our annual report on
Form 10-K for the fiscal year ended January 3, 2009
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STOCKHOLDER PROPOSALS FOR 2009 ANNUAL MEETING

From time to time, stockholders seek to imate directors or to present proposals for incinsn the proxy statement and form of proxy,
or otherwise for consideration at our annual megtitn order for a nomination of director or otpeoposal to be included in our proxy
statement for the 2010 Annual Meeting of Stockh@da stockholder must timely submit such nomimatipproposal, in addition to
complying with certain rules and regulations progatiéd by the Securities and Exchange Commissiolatenothan December 29, 2009.

If you wish to present a proposal for acté our 2010 Annual Meeting of Stockholders, etrerugh it will not be included in
management's proxy materials, our bylaws requieatstockholder must submit such proposal at oocipal executive offices, in addition
to complying with the requirements set forth in bytaws, no later than December 29, 2009.

OTHER MATTERS

Our Board of Directors does not know of atiyer matters to be presented at the 2009 Anneglilg of Stockholders but, if other
matters do properly come before the meeting,iittended that the persons named as proxies inrthey gard will vote on them in accordar
with their best judgment.

A copy of our 2008 annual report is beingjled to each stockholder of record together with proxy statement. The 2008 annual re
includes our audited consolidated financial stat@séor the fiscal year ended January 3, 2009.aDuauval report on Form 10-K includes
these consolidated financial statements, as welttees supplementary financial information and @ierschedules. The annual report on
Form 10-K is not part of our proxy soliciting magdr Copies of the annual report on Form 10-K, without &hibits, can be obtained
without charge by contacting us at 51 Discovery, $i¢ 150, Irvine, California 92618, (949) 474-4300y through our website, located at
http://mww.netlist.com .

By order of the Board of Director

——

Gail Itow
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 28, 2009
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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 @@l 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 27, 2009 at
10:00 a.m., Pacific time, at our principal execetoffices at 51 Discovery, Irvine, California 926388d any and all adjournments or
postponements thereof, on the proposals set forthereverse side of this Proxy and any otherarafiroperly brought before the 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 or postponements heretofore given éytidersigned are hereby revoked. Rec
of the Notice of Annual Meeting and Proxy Statendated April 28, 2009 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 13

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, Athn 2. Such other business as may properly come before
Portnoy the meeting or any adjournment or postponement
thereof.
(INSTRUCTIONS: To withhold authority to vote for any individual nominee, To change your address, please mark this
mark the "Exceptions" box and write that nominee'sname in the space box and indicate any changes
provided below.)
*Exception:
SCAN LINE

Please sign exactly as your name appears herecen %itin- ing as attorney, executor,
administré tor, trustee, guardian, or cor- rate officer, please indicate full titl

Date

Share Owner sign he Cc-Owner sign hen
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