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NETLIST, INC.
TO OUR STOCKHOLDERS:

You are cordially invited to attend the 204nnual Meeting of Stockholders of Netlist, Ing.Delaware corporation (the "Company,"
"Netlist,” "we" or "our"), on Wednesday, June 112t 10:00 a.m., Pacific Time, at our principadéextive offices at 51 Discovery,
Suite 150, Irvine, California 92618, for the follmg purposes, which are further described in tleapanying proxy statement:

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

(2) to ratify the appointment of KMJ Corbin & CompaniR as the Company's independent registered putdiauenting firm for
the fiscal year ending December 31, 2011; and

(3) totransact other business as may properly conwédéie Annual Meeting or any adjournment or pasgmeent thereof.

Your vote is important. We encourage yosigm and return your proxy before the meetinghsd your shares will be represented and
voted at the meeting even if you cannot attenceisqn.

We look forward to seeing you at the 20Tthhal Meeting of Stockholders.

Sincerely,

Gail Sasaki
Vice President, Chief Financial Officer and Secretary

April 29, 2011




NETLIST, INC.

51 Discovery
Suite 150
Irvine, California 92618
(949) 435-0025

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To the holders of common stock of Netlist, Inc.:

The 2011 Annual Meeting of StockholderdNetlist, Inc. (the "Company," "Netlist," "we" or t0") will be held on Wednesday, June 1,
2011 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 five directors to our Board of Directoosserve for a term of one year or until their sgsoes are duly elected and
qualified;

(2)  to ratify the appointment of KMJ Corbin & CompaniR as the Company's independent registered puidimuenting firm for
the fiscal year ending December 31, 2011; and

(3) to transact other business as may properly conwdétie Annual Meeting or any adjournment or pasgpeent thereof.

Only stockholders of record at the closéudiness on April 15, 2011 are entitled to receioice of and to vote at the Annual Meeting.
A list of stockholders entitled to vote will be dable for examination at the meeting by any statébr for any purpose germane to the
meeting. The list will also be available for thensapurpose for ten days prior to the meeting apoincipal executive offices at 51 Discove
Suite 150, Irvine, California 92618.

To obtain directions to attend the Annuae¥ing and vote in person, please call InvestolatiRas at (949) 474300. We have enclos

our 2010 annual report, including financial statategand the proxy statement with this notice ofieh meeting.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to Be Held on June, 12011

The notice of annual meeting of stockholders, proxgtatement and 2010 annual report are available tstockholders at
http://proxy.netlist.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIN G, YOU ARE REQUESTED TO SIGN, DATE AND
RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE ENCLOSED POSTAGE PREPAID ENVELOPE.
YOUR PROXY IS BEING SOLICITED BY THE COMPANY'S BOAR D OF DIRECTORS.

By order of the Board of Director

Gail Sasaki
Vice President, Chief Financial Officer and Secretary

Irvine, California



April 29, 2011




NETLIST, INC.

PROXY STATEMENT
GENERAL INFORMATION

We are sending you this proxy statemebimection with the solicitation of proxies by @®&oard of Directors for use at the 2011
Annual Meeting of Stockholders of Netlist, Inc, alBware corporation (the "Company,” "Netlist,” "wa""our"), which we will hold on
Wednesday, June 1, 2011 at 10:00 a.m., Pacific ,Tatnaur principal executive offices at 51 Discgye3uite 150, Irvine, California 92618.
The record date for the Annual Meeting is April 28,11. All holders of record of our common stocktbe record date are entitled to notic
and to vote at the Annual Meeting and any meetivgdd upon any adjournment or postponement thefiéuas. proxy statement is being
initially distributed to our stockholders on or aibdlay 3, 2011.

Whether or not you plan to attend the Andeeting in person, please date, sign and retuerenclosed proxy card as promptly as
possible, in the postage prepaid envelope proviteeinsure that your shares will be voted at theushMeeting. You may revoke your prc
at any time prior to its use by filing with our $etary an instrument revoking it or a duly execyteoky bearing a later date or by attending
the Annual Meeting and voting in person.

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;

. to ratify the appointment of KMJ Corbin & CompaniP as the Company's independent registered puldticuemting firm for
the fiscal year ending December 31, 2011; and

. as recommended by our Board of Directors, in isgmition, with regard to all other matters as mayperly come before the
Annual Meeting or any adjournment or postponemigitetof.

Voting Information

At the Annual Meeting, votes will be couthtey written ballot. The presence, in person oalproxy relating to any matter to be acted
upon at the Annual Meeting, of the holders of aarigj of the outstanding shares of common stock aihstitute a quorum for purposes of
the Annual Meeting. Abstentions, broker non-votesich are explained below, and shares as to whittosity to vote on any proposal is
withheld, are each included in the determinatiothefnumber of shares present at the Annual Meé&tingurposes of obtaining a quorum.

Under our Amended and Restated Bylaws @®&gl'), when a quorum is present at any meetinggttirs are elected by a plurality of the
votes cast by the stockholders entitled to votthénelection of directors. All other matters aréedmined by a majority of the votes cast
affirmatively or negatively on the proposal, excefen a different vote is required by law, the oradil securities exchange on which we are
listed, our Restated Certificate of Incorporatioroor Bylaws. As a result, abstentions and broker-wotes are not considered votes cast on
either of the proposals presented at the Annuatikgeand will have no affect on the voting restittssuch proposals.

A "broker non-vote" occurs when a brokeptirer nominee holding shares for a beneficial avdoes not vote on a particular proposal
because the nominee does not have the discretionting




power with respect to that proposal and has natived instructions from the beneficial owner. Broken-votes are not deemed to be votes
cast on a proposal. Under applicable rules, broeeather nominees have discretionary voting powiehr respect to matters that are
considered routine, but not with respect to nortineumatters. Proposal No. 1 (the election of does) is considered a naoutine matter an
Proposal No. 2 (ratification of independent registiepublic accounting firm) is considered a routim&tter. A broker or other nominee cannot
vote without instructions on non-routine mattershsas Proposal No. 1, and therefore there maydiebnon-votes on this proposal. Broker
non-votes are not expected to result from the wat€roposal No. 2.

Election of Directors.  Directors are elected by a plurality of theasotast. That is, the Director nominees receidieggreatest number
of votes will be elected. As described above, ymuoker is not able to vote uninstructed sharesaur behalf in any director election. As
such, we encourage you to sign and return yourypaoxl vote your shares in the election of direchaf®re the meeting so that your shares
will be represented and voted at the meeting efgoui cannot attend in person.

Ratification of the Appointment of the Independent Registered Public Accounting Firm.  The affirmative vote of a majority of the votes
cast affirmatively or negatively on this proposatéquired to approve the proposal to ratify theoatment of KMJ Corbin & Company LLP
as our independent registered public accountimg. fBroker non-votes are not expected to result fioenvote on Proposal No. 2. Abstentions
will have no affect on the outcome of the vote lois proposal.

If any other matters are properly presetetthie Annual Meeting for consideration, includiagiong other things, consideration of a
motion to adjourn the meeting to another time acp| the individuals named as proxies and actiagetbinder will have discretion to vote on
those matters according to their best judgmertiéstime extent as the person delivering the praxydibe entitled to vote. If the Annual
Meeting is postponed or adjourned, a stockholgeosy may remain valid and may be voted at thegmetd or adjourned meeting. A
stockholder will still be able to revoke the stookder's proxy until it is voted. As of the datetbis Proxy Statement, the Board of Directors
does not know of any matters other than those dhestim this Proxy Statement that will be preseratethe Annual Meeting.

Proxies properly executed and received by us priaio the Annual Meeting and not revoked will be votedas directed therein on al
matters presented at the Annual Meeting. In the alence of specific direction from a stockholder, proes will be voted "FOR" the
election of all named director nominees and "FOR" he proposal to ratify the appointment of the indepedent registered public
accounting firm.

Proxy Solicitation Costs

We will pay for the cost of preparing, asbdéing, printing and mailing these proxy materi@our stockholders, as well as the cost of
soliciting proxies relating to the Annual MeetiMye 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 originalitadiimn 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
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Board of Directors Sructure.  Our Board of Directors currently consists @efimembers, three of whom have been determined to b
independent under the rules and listing requiremehThe NASDAQ Global Market, referred to heredntlae NASDAQ rules. Please see the
section titled "Director Independence" below forrmmmformation. Currently, Chun Ki Hong, RichardChar, Nam Ki Hong, Thomas F.
Lagatta and Alan H. Portnoy serve as our directors.

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 they intend to vote
the shares covered by the proxies for the electidghe nominees named above at the Annual Meelirogie or more of the nominees are
unable or not willing to serve, the persons nansegraxies may vote for the election of the subinominees that our Board of Directors
may propose. The accompanying proxy contains aatisoary grant of authority with respect to thiatter. The persons named as proxies
may not vote for a greater number of persons thamtimber of nominees named 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 noeh&hun Ki Hong, Richard J. Char, Nam Ki Hong, iftas F. Lagatta and Alan H.
Portnoy for election as our directors. All of thésdividuals are currently members of our Boardakctors. Each nominee has consented to
being named in this proxy statement as a nomindéias agreed to serve as a director if elected.

The biographies of each of the nomineegli@ctor below contains information regarding fieeson's service as a director, business
experience, director positions held currently caay time during the last five years, informatiegarding involvement in certain legal or
administrative proceedings, if applicable, andakperiences, qualifications, attributes or skiiattcaused the Nominating and Corporate
Governance Committee and the Board to determirtetibgperson should serve as a director for the faom

Each nominee brings a strong and uniqukdraond and set of skills to the Board of Direct@jiging the Board as a whole competence
and experience in a wide variety of areas, inclgaiorporate governance and board service, exeaud@regement, law and regulation,
experience in the memory systems market and experi@ith manufacturers.
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Director Nominees

Board
Name Age Board Committees Positions Member Since
Chun Ki Hong 50 President, Chief Executi 200(
Officer and Chairman of th
Board
Audit (Chair) and
Richard J. Cha 51 Compensatiol Director 201c¢
Nam Ki Hong 47 Director 200¢
Thomas F.
Lagatta 53 Audit, Compensatio Director 200¢
(Chair) and Nominatin
and Corporate Governan
Alan H.
Portnoy 65 Audit and Nominating an  Director 200¢
Corporate Governance
(Chair)

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 Buward of Directors in January 2004. From Septer2B60 to September 2001, Mr. C.K.
Hong served as president and chief operating oftiEénfinilink Corporation, a DSL equipment compamr. C.K. Hong assisted us on a
part-time basis until his departure from Infinilirsd which time he assumed full-time responsileiitivith us. From July 1998 until September
2000, Mr. C.K. Hong served as Executive Vice Prsiabf Viking Components, Inc., a memory subsysteraaufacturing company. From
November 1997 to June 1998, he was General Mamd@ales at LG Semicon Co., Ltd., a public semicmbor manufacturing company
South Korea. From April 1992 to October 1997, MiK(Hong served as Director of Sales at LG Semisorerica, Incorporated, a subsidii
of LG. From December 1983 to March 1992, Mr. C.Kng held various management positions at LG Sudosédi in South Korea. Mr. C. K.
Hong received his B.S. in economics from Virginien@nonwealth University and his M.S. in technologyrmagement from Pepperdine
University's Graduate School of Management. Asafraur founders, Mr. C.K. Hong brings to the Boarsdensive knowledge of the
organization and our market.

Richard J. Char has served as Senior Managing Director of RegetifieManagement Corporation, a corporate turnadoand
performance improvement firm, since 2010. He seae@EO of VIPGift LLC, a provider of corporate as@hsumer loyalty and incentive
programs from October 2008 to March 2010. From R@@6 to July 2008, Mr. Char was the senior viasjolent of corporate development
and general counsel at Blackhawk Network, Incraxiger of prepaid merchant gift cards and netwandnded cards. From March 2003 to
April 2005, Mr. Char served as the president anidfaxecutive officer of IC Media, a developer dfIOS image sensors that was acquire
April 2005. Prior to joining IC Media, from Marct9®9 to January 2002, Mr. Char was managing direstitr the Technology Group of
Credit Suisse First Boston. From 1997 to 1999, Ghrar was cdiead of technology investment banking at Cowen &@any, and from 19¢
to 1997; he was a partner in the law firm of Wilonsini Goodrich & Rosati. Mr. Char currently seswn the board of directors of
Iteris, Inc. (AMEX: ITI) and serves as a membeitsfaudit committee. Mr. Char received his A.B. segfrom Harvard College and his J.D.
degree from Stanford Law School. Mr. Char bringthtoBoard of Directors executive leadership exgm, as well as corporate finance and
corporate development experience.

Nam Ki Hong has served as chairman of the board of directokoothpoint Investment Partners, Pte. Ltd., a gevavestment firm
based in Singapore, since September 2003. Frone@bpt 2000 to November 2002, he served as exedliteetor of Morgan Stanley & C
International Ltd., Seoul Branch. From June 1998ugust 2000, he served as a first vice presideMenrill Lynch
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International Inc., Seoul Branch. From Septemb®41® May 1998, he served as a vice president arttbpo manager of J.P. Morgan
Investment Management Inc., based in Singaporer Rrijoining J.P. Morgan, Mr. N. K. Hong was anuitg research analyst of J. Henry
Schroder Wagg & Co. Ltd., in Seoul. Mr. N. K. Hosarned his B.S.E. in chemical engineering fromdation University and M.B.A. from
Columbia University. Mr. N. K. Hong is the broth&frour current president, chief executive officedahairman of the Board of Directors.
Mr. N. K. Hong is a Chartered Financial Analyst..MI K. Hong has extensive international finance mvestment experience and he has
insight in building and maintaining value for shaoklers.

Thomas F. Lagatta has served as Executive Vice President of World@adkes for Broadcom Corp. since June 2006. Pritrag he
served as the Enterprise Computing Group's sefgerpresident and general manager since 2003.iRkedd@roadcom in 2002. Prior to that,
Mr. Lagatta served as vice president and generabgexr of Anadigics, Inc., a semiconductor manufactiBefore Anadigics, Mr. Lagatta
served as vice president of business developmeitradt, Inc. Prior to Avnet, Mr. Lagatta servedvarious senior management and technical
positions for over 11 years at Symbios Logic, @aagje systems company. Mr. Lagatta received hisEESfrom Ohio State University and
M.S.E.E. from the University of Southern CalifornMr. Lagatta has leadership experience with masiufang companies in sales
management and building strategic relationshiphk l@itge system OEMs.

Alan H. Portnoy has served as a member of our Board of Directacedilarch 2004. He is also a business consultahtrioal
Advisors, LLC, a corporate advisory firm. Mr. Pasynhas previously served as president of MacromeAca, Inc., chief operating officer
LG Semicon America, vice president of General bmsients Corporation and senior vice president a¢@il Systems. Mr. Portnoy began his
career with Fairchild Semiconductor. He receivel®. in Electrical Engineering from Rensselaer Radlinic Institute and an MBA from
Carnegie-Mellon University. Mr. Portnoy brings leaship to the Board, experience in the memory metufing industry and decades of
operating experience.

The Board of Directors recommends a vote FOR the ettion of each of the named nominees as directors.
Director Independence

Our Board of Directors has determined #eath of our directors, other than Chun Ki Hong Badh Ki Hong; qualify as "independent”
accordance with the NASDAQ rules. The Board hasrdghed that Chun Ki Hong is not independent beedugsis an executive officer of ¢
company and Nam Ki Hong is not independent bechass the brother of Chun Ki Hong. In making thdeterminations, the Board of
Directors reviewed and discussed information pregity the directors and management with regarddb director's business and personal
activities as they may relate to our management.

Information Regarding our Board of Directors and its Committees

Our Board of Directors met four times dgriiscal year 2010. Each of our directors attentiaé@Pso of the total number of meetings of
Board of Directors and of the committees of the®az Directors on which he served during fiscaary2010. Our Board of Directors has
established the following committees: the Audit Qoittee, the Compensation Committee, and the Nomnigand Corporate Governance
Committee.

Audit Committee

Messrs. Char, Portnoy and Lagatta servesuoiudit Committee during fiscal year 2010. Mhdt joined the Audit Committee, and
became its Chair upon his appointment to the Boérd




Directors in January 2010. Our Board of Directagtedmined that Mr. Char qualifies as an "audit cotte® financial expert" in accordance
with Securities and Exchange Commission (the "SE@8s, and that each current member of our Audin@ittee is "independent” under
NASDAQ rules.

Our Board of Directors has adopted a writtearter for our Audit Committee. The charterasferth on our website, located at
http: /imww.netlist.com . Our Audit Committee (a) oversees the integritpof consolidated financial statements, our finaln@porting
process, systems of accounting, internal contmadscisclosure controls and procedures, and oundiaéreporting legal and regulatory
compliance, (b) reviews and approves in advancdramgactions by us with related parties, (c) apisadur independent registered public
accounting firm, (d) monitors the independence pardormance of our independent registered pubkouacting firm, (e) is responsible for
setting the corporate tone for quality financiglaging and sound business risk practices andadth&havior and, (f) provides an avenue of
communication among the independent registeredgabtounting firm, management, and our Board oé&brs. The Audit Committee
must also pre-approve all audit services and, stibjea "de minimus" exception, all other servipesformed by the independent registered
public accounting firm. Our Audit Committee alscstibe responsibility to review with management apgrove in advance any transactions
or courses of dealing with related parties. OuriRGdmmittee met four times during fiscal year 2@@ met with our independent registe
public accounting firm without management presenfaur occasions in fiscal year 2010.

Compensation Committee

Messrs. Lagatta (Chair) and Char serveduwrCompensation Committee during fiscal year 2@&Hth of the members of our
Compensation Committee is independent in accordaitbehe NASDAQ rules. Each of the members of tismmittee is also currently a
"non-employee director" as that term is definedarriRule 16b3 of the Securities Exchange Act of 1934 (the "Exade Act") and an "outsit
director" as that term is defined in Internal Rave®ervice Regulations. Our Compensation Comnrigegiews the performance of our chief
executive officer and other executives and makegams and specific recommendations regarding ttenpensation to the Board of
Directors with the goal of ensuring that our congagtion system for our executives, as well as odogbphy for compensation for all
employees, is aligned with the long term intere$tsur stockholders and does not encourage ouméixes to take excessive or unnecessary
risks that might threaten our long-term value. Toenpensation Committee also oversees the develdpherecutive succession plans.
Pursuant to its charter, the Compensation Commitie select, retain and terminate such compensatiosultants, outside counsel and o
advisors as it deems necessary or appropriate gole discretion and has the authority to apptiogdees and retention terms relating to such
consultants. The Compensation Committee met ore diuning fiscal year 2010. The charter of the Camspgon Committee is set forth on
our website, located attp://mwww.netlist.com.

Nominating and Cor porate Governance Committee

Messrs. Portnoy (Chair) and Lagatta seoredur Nominating and Corporate Governance Comendteing fiscal year 2010. The
charter of the Nominating and Corporate Govern&mamittee and our corporate governance guidelineset forth on our website, located
at http://mww.netlist.com. Our Nominating and Corporate Governance CommiteEws and makes recommendations to the Board of
Directors about our governance processes, assigtertifying and recruiting candidates for the Bbaf Directors, reviews the performance
of our Board of Directors and its committees, reownds to the Board proposed nominees for Board reeship and makes
recommendations to our Board of Directors regardireggmembership and chairs of the committees oBwmard of Directors. Our Nominati
and Corporate Governance Committee met one timaglfiscal year 2010.
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Board Leadership Structure

Both the Chairman of the Board and the Oiecutive Officer positions are currently heldMy. Chun Ki Hong. We do not have a ¢
independent director. However, all Board committesmbers are independent directors.

The Board of Directors believes that oure€Executive Officer is best situated to serveCasirman of the Board of Directors because,
as one of our founders, he possesses detailechatepth knowledge of the issues, opportunitiesdradlenges facing the Company and its
businesses and is best positioned to develop agé¢haiaensure that the Board's time and attentefiogused on the most critical matters.
Further, Mr. C.K. Hong is intimately involved indlday-to-day operations of our company and is thasposition to elevate the most critical
business issues for consideration by the indepémlctors of the Board. His combined role, alavith his significant ownership in the
Company, ensures clear accountability and enhghegSompany's ability to communicate its messagestrategy clearly and consistently
the relevant stakeholders. The Board of Directetielses that combining the role of the Chairman @hdef Executive Officer at this point in
time promotes strategy development and executimhfacilitates information flow between managensmd the Board of Directors, which
are essential to effective governance.

Independent directors and management hiffeeetht perspectives and roles in strategy devalapt. The Company's independent
directors bring experience, oversight and expeft@m® outside the company and industry, while tie€Executive Officer brings company-
specific experience and expertise. All Board corteeimembers are independent directors, and thpéndent directors of the Board meet
regularly in executive session (with no managend@ettors or management present) as often as ey ddvisable, but at least semi-
annually. Executive sessions of the independentttirs are called and chaired by the chairmaneoBiard's Nominating and Corporate
Governance Committee. These executive sessionsgigris may include such topics as the independesttors determine. During our fiscal
year 2010, the independent directors met four timexecutive sessiol

Our Board of Directors has always been kmalumber, with strong participation by all Boareembers. The Nominating and Corporate
Governance Committee and Board of Directors hamsidered the need for, and desirability of, theasajion of the Chief Executive Officer
and Chairman positions or the formal appointmera kfad independent director. After consideratimih the Nominating and Corporate
Governance Committee and the Board of Directorg ltawmcluded that the independent nature of thedBoammittees, as well as the prac
of our independent directors regularly meetingxaaative session without Mr. C.K. Hong, Mr. N.K. ktpand the other members of our
management present, ensures that our Board mairgdével of independent oversight of managemeitishappropriate for our company.

Director Qualifications and Review of Director Nominees

Our Nominating and Corporate Governance @itae identifies qualified individuals to becomembers of our Board of Directors and
recommends to the Board proposed nominees for Boardbership. Our Nominating and Corporate Govem&ummittee does not have a
specific set of minimum criteria for membershiptba Board of Directors. In making its recommendaichowever, it takes into account an
individual's skills, expertise, industry and otkeowledge and business and other experience thabmaseful to the effective oversight of
the Company's business. This committee also corss@mtinuing director tenure and takes steps ashmappropriate to ensure that our
Board of Directors is open to new ideas. Pursuaout Corporate Governance Guidelines, a majofityuo Board of Directors must qualify
as "independent” under the NASDAQ rules and Sedtidh of the Exchange Act and no director may stande-election who has not
participated in at least 65% of the combined tofahe Board and committee meetings, unless excisseadmedical
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purpose, during the entire term for which he orwhse elected. Per our Corporate Governance Guaglimo director may concurrently serve
on the board of directors of more than three puldimpanies and our Chief Executive Officer and atimer director that is employed fulltime
may not serve on the board of directors of more tha public companies, including our Board of Biers. The Nominating and Governa
Committee assess the effectiveness of the CorpGmaternance Guidelines, including with respectitealor nominations and qualifications,
through completion of the annual self-evaluatioogass.

Our Nominating and Corporate Governance Gdtae will consider nominees for directors recomaad by stockholders upon
submission in writing to our Secretary of the naraed qualifications of such nominees at the follayvaddress: Netlist, Inc., 51 Discovery,
Suite 150, Irvine, California 92618. The Nominatengd Corporate Governance Committee does not initealfer the manner in which it
evaluates candidates based on whether the caneidateecommended by a stockholder or not. The ssgioms should include a current
resume and curriculum vitae of the candidate aatdistent describing the candidate's qualificationts@ntact information for personal and
professional references. The submission shouldiatdade the name and address of the stockholderisvbubmitting the nominee, the
number of shares which are owned of record or lieialj by the submitting stockholder and a destoip of all arrangements or
understandings between the submitting stockholdértlae candidate.

Nominations for Directors

Our Bylaws provide that any stockholder videntitled to vote at the annual meeting and wdraplies with the notice requirements
described below may nominate persons for electidhé Board of Directors. To be timely, a stockleolsl notice must be delivered to or
mailed and received at our principal executiveoeffi not less than 120 calendar days prior to thednniversary of the date on which we first
mailed our proxy materials for the previous yearisual meeting of stockholders. However, if an ahmeeting was not held or has been
advanced more than thirty (30) days from the dateeprior year's annual meeting, notice by tleeldtolder to be timely must be delivered
to our corporate secretary at our principal exeeutiffices not later than the close of businestherilOth day following the day on which
public announcement of the date of such meetifigsismade.

The stockholder's notice relating to dioeectomination(s) shall set forth: (i) the name address of the stockholder who intends to make
the nomination, of the beneficial owner, if any,whose behalf the nomination is being made anti@person or persons to be nominated,;
(i) a representation that the stockholder is albobf record of stock of the corporation entitted/ote for the election of directors on the date
of such notice and intends to appear in persory @rxy at the meeting to nominate the person esqres specified in the notice; (iii) a
description of all arrangements or understandireg@déen the stockholder or such beneficial ownereswth nominee and any other person or
persons (naming such person or persons) pursuartitt the nomination or nominations are to be madéhe stockholder; (iv) such other
information regarding each nominee proposed by stmtkholder as would be required to be includeal imoxy statement filed pursuant to
the proxy rules of the Securities and Exchange Cission, had the nominee been nominated, or intetwled nominated, by the Board of
Directors; (v) the consent of each nominee to sasva director of the corporation if so elected} @) if proxies are intended to be solicited
in support of such stockholder's nominee(s), agsgrtation to that effect.

Corporate Governance Guidelines; Code of BusinessoBduct

Our Board of Directors has adopted a sebgborate governance guidelines established istdbe Board of Directors and its
committees in performing their duties and servimg lhest interests of the company and our stockisl@r corporate governance guidelines
are available on our website, locatedhtgp: //mww.netlist.com . We also have a Code of Business Conduct and<thiis code
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describes certain ethical principles that we hataldished for the conduct of our business andnagticertain key legal requirements of
which all employees must be generally aware ankld witich all employees must comply. Our Code of Bass Conduct and Ethics is
available on our website, locatedhtip: //mww.netlist.com .

Risk Oversight

The Board of Directors as a whole is resjiaa for risk management oversight of the Compdaime involvement of the full Board of
Directors in setting our business strategy andativies is integral to the Board's assessment ofiskiand also a determination of what
constitutes an appropriate level of risk and host be manage any such risk. This involves receivepprts and/or presentations from
applicable members of management and the commitfabs board. The full Board of Directors conduatsgoing risk assessment of our
financial risk, legal/compliance risk and opera#iistrategic risk and addresses individual riskésswith management throughout the year as
necessary.

While the Board of Directors has the ultiemaversight responsibility for the risk managemaatcess, the Board delegates responsibility
for certain aspects of risk management to its cdtess. In particular, the Audit Committee focusedinancial risks and related controls and
processes. Per its charter, the Audit Committeeudises with management our financial statementsh@neasonableness of significant
judgments and the adequacy and effectiveness afdt@unting and financial controls. The Compengaflommittee strives to crec
incentives that encourage a level of risk-takingehéor consistent with our business strategy aneodies. Finally, the Nominating and
Governance Committee is responsible for oversesimgorporate governance and developing and remgwir Code of Business Conduct
and Ethics. Additionally, the full Board regulangceives reports from our Chief Executive Officed & hief Financial Officer, the two
executive officers principally responsible for aigithe Board in identifying, evaluating and implertieg risk management controls and
methodologies to address identified risks.

Board of Directors' Attendance at Annual Meeting ofStockholders

We do not have a policy requiring that dices attend our annual meeting of stockholdersethan Mr. C.K. Hong, none of our
directors attended the 2010 annual meeting.

Compensation of Non-Employee Directors

Our non-employee directors receive annaaklzompensation 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 owtid@ommittee receives an additional $5,000 per.y&thof our directors, including our
non-employee directors, are reimbursed for theisoaable out-opocket expenses incurred in attending board ancibmmanmittee meeting
Our nonemployee directors are also granted options tohase 25,000 shares of our common stock upon appeirttor initial election to tr
Board of Directors, and receive a grant of optittnpurchase 20,000 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 fgesirs, 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 accordancetitierms of the 2006 Plan. In 2010 the Board vtdegtant each director 8,000 shares of
restricted stock in lieu of options to purchase)R0,shares of common stock. The restrictions lagisdly on a semi-annual
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basis through September 8, 2014. The followingetakks forth a summary of the compensation wetpaidir non-employee directors in our
fiscal year 2010.

Director Compensation

Fees Earned Restricted

or Paid in Option Stock Awards
Name(1) Cash ($) Awards ($)(1) %)) Total ($)
Richard Cha $ 42,33t % 116,42 $ 25,20( $ 183,96(
Nam Ki Hong $ 34,000 $ — ¢ 25,200 $ 59,20(
Thomas F. Lagatt $ 37,000 $ — 3 25,20 $ 62,20(
Alan H. Portnoy $ 38,000 $ — 3 25,20 $ 63,20(

1) Represents the dollar value of the grant datevidire of fiscal 2010 awards, measured in accordafitbeAccounting
Standards Codification Topic 718.

2 Represents the dollar value of the restricted stoekrds calculated on the basis of the fair vafub@underlying shares
of our Class A common stock on the respective giatgs in accordance with FASB ASC Topic 718 arttiaut any
adjustment for estimated forfeitures. The actulleréhat a director will realize on each RS awaiitidepend on the
price per share of our Class A common stock atithe shares underlying the RSA's are sold. Thenebeano assurance
that the actual value realized by a director wélldt or near the grant date fair value of the R&rded.

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. Copidsny such written communications
received by the Secretary will be provided to adrBoard of Directors or the appropriate membgvataling 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).

PROPOSAL 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KMJ CohiBompany LLP as our independent registered pusdmounting firm with respect to o
financial statements for the fiscal year endingdé»eler 31, 2011. In taking this action, the Audin@uittee considered KMJ Corbin &
Company LLP's independence with respect to theEsto be performed and other factors that theitACammittee and the Board of
Directors believe are advisable and in the bestést of the stockholders. As a matter of gooda@te governance, the Audit Committee has
decided to submit its selection to stockholdergé#tification. In the event that this selectionmdependent registered public accounting firm
is not ratified by a majority vote of the sharexommon stock present or represented at the ArMaating, it will be considered as a
direction to the Audit Committee to consider thkeston of a different firm.

Representatives of KMJ Corbin & Company Lare expected to attend the 2011 Annual Meetingvathdbe available to respond to
appropriate questions and to make a statemergyfgb desire. If KMJ Corbin & Company LLP shouldliee to act or otherwise become
incapable of acting, or if KMJ Corbin & Company LkRngagement is discontinued for any reason, tltit £&ommittee will appoint anoth
independent registered public accounting firm tweeas our independent registered public accourfitimgfor our 2011 fiscal year.
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Required Vote

Approval of this proposal requires theraffative vote of a majority of the votes cast affatimely or negatively on the proposal at the
Annual Meeting. Abstentions will have no effectthie outcome of the vote on this proposal.

The Board of Directors recommends that you vote "F®&" approval
of the ratification of KMJ Corbin & Company LLP.

Fees Paid to Independent Registered Public Accountj Firm

In connection with the audit of our condatied financial statements for fiscal year 2010ewiered into an agreement with KMJ
Corbin & Company LLP which sets forth the termswiyich KMJ Corbin & Company LLP will perform audiesvices for the company. The
following table presents the aggregate fees bitbedhe indicated services performed by KMJ Co&i@ompany LLP during fiscal years
2010 and 2009:

2010 2009
Audit Fees $ 167,47" $ 146,30(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 167,47" $ 146,30(

Audit Fees.  Audit fees consist of the aggregate amounee$ hilled to us for the fiscal years ended JanLiaP011 and January 2,
2010 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-3 and Form S-8 and certaér o¢glated matters such as the delivery of conéttigrs and consents in connection with
our registration statements.

KMJ Corbin & Company LLP did not bill anydit-related fees, tax fees or other fees to dsaal years 2010 or 2009.
Pre-approval Policies and Procedures

Our Audit Committee's charter requires Audit Committee to pre-approve all audit and pegihie non-audit services to be performed
for the Company by our independent registered pwiicounting firm, giving effect to the "de minifiuxception for ratification of certain
non-audit services allowed by the applicable ruleshef$EC, in order to assure that the provision of gervices does not impair the audil
independence. Our Audit Committee pre-approvedaliices performed by KMJ Corbin & Company LLPisthl year 2010 and concluded
that such services were compatible with the maariea of that firm's independence in the condudsafuditing 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. Messrs. Char, iyriand Lagatta served on our Audit Committee dyfiscal year 2010. Mr. Char joined t
Audit Committee and became its Chair upon his appuént to the Board in January 2010. Each memb#reofiudit Committee is an
independent director. Management is responsiblafernal controls and the financial reporting mrs&. The independent registered public
accountants are responsible for performing an iedéent audit of the Company's consolidated findistéements in accordance

11




with the standards of the Public Company Accoun@wgrsight Board (United States). The Audit Comeat responsibility is to monitor a
oversee these processes.

In fulfilling its responsibilities, the AudCommittee met with management and the indepeamnégiistered public accounting firm to
review and discuss our January 1, 2011 consolidatadcial statements and our fiscal year 201(rimte€onsolidated 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 qudsteeports on Form 1@ with the SEC, and the items required to be dsediby Stateme
of Auditing Standards No. 61, as amended (AlICPrfessional Sandards, Vol. 1. AU section 380), with respect to annuahsolidated
financial statements, and Statement of Auditingi&aads No. 100, as amended (AICHPAofessional 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 peatelent 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 discussrefexred to above, the Audit Committee recommentdeatle 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 1, 2011, for filing with the S

THE AUDIT COMMITTEE:

Richard Char (Chair)
Thomas F. Lagatta
Alan H. Portnoy

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatioegarding the ownership of our common stock asflA5, 2011 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 adesrce with Rule 13d-3 under the Exchange Act améigdly includes voting or investment
power over securities. Under this rule, a persateEmed to be the beneficial owner of securitias¢hn be acquired by such person within
60 days of April 15, 2011 upon the exercise of@pti Each beneficial owner's percentage ownershiptermined by assuming that all
options held by such person that are exercisalilin®0 days of April 15, 2011 have been exercigeaept in cases where community
property laws apply or as indicated in the footadtethis
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table, we believe that each stockholder identifirethe table possesses sole voting and investnemtpover all shares of common stock

shown as beneficially owned by the stockholder.

Shares Beneficially

Owned

Name of Beneficial Owner(1): Number Percent
Directors and Executive Officers:
Chun Ki Hong(2) 5,962,911 22.87%
Gail Sasaki(3 180,62! *
Nam Ki Hong(4) 178,41! *
Thomas F. Lagatta( 68,41¢ *
Alan H. Portnoy(4' 78,41¢ *
Richard J. Cha 14,25( *
All executive officersand directorsas a

group (6 persons) 6,483,031 24.42¥%

1)

()

(3)

(4)

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 comstack is c/o Netlist Inc., 51 Discovery, Suité15
Irvine, California 92618.

The number of shares beneficially owned by Mr. Gddng includes 75,000 shares of restricted stoak th
are forfeitable until vested (restrictions on thargs of restricted stock lapse ratably on a semial

basis through March 7, 2014), 719,166 shares ohommstock issuable upon the exercise of optiorts tha
are or will be vested and immediately exercisaliteiv60 days of April 15, 2011 and 2.7 million sés

of common stock held by Mr. C.K. Hong as truste¢hefHong-Cha Community Property Trust. Mr. C.K.
Hong disclaims beneficial ownership of shares fietdhis trust.

The number of shares beneficially owned by Ms. Hagasists of 11,250 shares of restricted stoek th
are forfeitable until vested (restrictions on thargs of restricted stock lapse ratably on a semial

basis through March 7, 2014) and 167,500 sharesramon stock issuable upon the exercise of options
that are or will be vested and immediately exetesavithin 60 days of April 15, 2011.

The number of shares beneficially owned by eadh@indicated persons includes of shares of common
stock issuable upon the exercise of options tlabawill be vested and immediately exercisabldnimit

60 days of April 15, 2011. 1,000 shares of stoak 2900 shares of restricted stock that are fatidst

until vested (restrictions on the shares of restdictock lapse ratably on a semi-annual basisigro
September 8, 2014

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requlmesiders," including our executive officers, ditexs and beneficial owners of more than 10%
of our common stock, to file reports of ownershi @hanges in ownership of our common stock wighSEC and to furnish us with copies
of all Section 16(a) forms they file. Based soletyour review of the copies of such forms receibgdis, or written representations from
reporting persons, we believe that our insiderspded with all applicable Section 16(a) filing regements during fiscal year 2010.
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Information Concerning Our Executive Officers

Name Age Position
Chun Ki Hong 50 President, Chief Executive Officer and ChairmathefBoard of Director
Gail Sasak 54 Vice President, Chief Financial Officer and Seane

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 entitled fiNloees for Election at this Annual Meeting."

Gail Sasaki has been our vice president and chief financiateffsince January 2008 and our secretary sinceig{(#p07. From 2006 to
January 2008, Ms. Sasaki has served as our vis@prd of finance. From 2001 to 2005, Ms. Sasadk time away from the workforce for
personal reasons. From 2000 to 2001, Ms. Sasaledas chief financial officer of eMaiMai, Inc.cammercial technology company based
in Hong Kong and mainland China. From 1997 to 208¢, Sasaki was senior vice president of finaneeretary and treasurer of
eMotion, Inc., formerly Cinebase Software, a Viervia-based developer of business-to-business nmadizagement software and services.
From 1989 to 1997, Ms. Sasaki was chief finandifater of MicroNet Technology, Inc., an Irvine-bakkader in storage technology.

Ms. Sasaki spent seven years in public accoungiagihg as an audit manager with Arthur Young (nomvin as Ernst & Young LLP) in
Century City, CA. Ms. Sasaki earned a Bachelorgekfrom the University of California at Los Angg] and also earned a Master of
Business Administration degree from the Universitgouthern California.

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

The following table provides informatiorgegding the compensation we paid to our chief etreewfficer and our other most highly
compensated executive officer of the Company, edectamed executive officer," for the fiscal yeansled January 1, 2011 and January 2,
2010. The following table excludes compensatiothenform of perquisites and other personal benpfitsided to a named executive officer
for which the total amount of such compensation leas than $10,000.

Summary Compensation Table

Non-equity
Restricted Incentive Plan  All other
Option Stock Compensatior Compensatior

Salary Bonus Awards Awards Total
Name and Principal Position ($) ($) ($)(1) ($)(2) ($) ($) ($)
Chun Ki Hong 201C 323,000 26,24+ — 349,00( — 59,19((3) 757,43:
President, Chief 200¢ 323,90( 161,50( 13,50¢ — — 48,26( 547,16!
Exective Officer and
Chairman of the Boar
Gail Sasak 201C 187,30¢ 59,36: — 52,35( — — 299,02:
Vice President, Chief 200¢ 170,00 56,95( 13,50¢ — — — 240,45
Financial Officer and
Secretary

Q) Reflects the dollar amount of the grant date falue of awards granted during the respective figeals, measured in accordance \
Accounting Standards Codification Topic 718 ancheitt adjustment for estimated forfeitures. The mgstions used in the
calculations for these amounts are described ie IRdSummary of Significant Accounting Policies—&t@ased Compensation” of
our consolidated financial statements in our annegadrt on Form 10-K for the fiscal year ended dayd, 2011. For a discussion of
the material terms of each stock option awardtlse¢able below entitled "Outstanding Equity Awaad$-iscal Year End."

2 Represents the dollar value of the restricted s&wekrds calculated on the basis of the fair vafue@underlying shares of our
common stock on the respective grant dates in daoge with FASB ASC Topic 718 and without any atfiient for estimated
forfeitures. The actual value that an executivé reihlize on each restricted stock award will depen the price per share of our
common stock a the time shares underlying theicestrstock awards are sold. There can be no assithat the actual value realiz
by an executive will be at or near the grant datevalue of the restricted stock awarded.

3) Reflects $17,888, for automobile rental payment9, %05 for country club membership, $3,227 in viehielated expenses, $5,115 for
health club membership, $911 in health insurancetfits and $12,544 for income tax, estate planaimgjincome tax audits.

Employment Agreements

We entered into an employment agreemetit @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,a@hebursement of membership fees and
expenses for professional organizations and onetgoalub, the reimbursement of employment-reldéggl fees, the use of a company
automobile, and the reimbursement of health cludsdand other similar healtelated expenses. Mr. C.K. Hong may earn annu&bpaance
bonuses, at the discretion of our Board of Direx;tof up to 100% of his base salary based upoadhievement of performance objectives.

The initial five-year term of Mr. C.K. Holsgemployment agreement will automatically be edézhfor additional one-year periods
unless we or Mr. Hong provide notice of terminatsixmonths prior to the renewal date, but atiales Mr. C.K. Hong may terminate his
employment upon six months' advance written ndtoas. If we terminate Mr. C.K. Hong's employmeiitheut cause
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or if he terminates his employment for good reasdrich includes a change of control of our compdmeywill be entitled to receive contint
payments of his base salary for one year, reimmgsé of medical insurance premiums during thatqueunless he becomes employed
elsewhere, a pro-rated portion of his annual parésrce bonus, and, if any severance payment is deeniee an "excess parachute payment”
within the meaning of Section 280G of the IntefrRalenue Code, an amount equal to any excise taasiegpunder Section 4999 of the
Internal Revenue Code. In addition, pursuant teehiployment agreement, any unvested options shaikidiately become fully vested and
exercisable as of the effective date of such teation or resignation. If Mr. C.K. Hong's employménterminated due to death or disability,
he or his estate will receive a lump sum paymentktp half his annual base salary and any optietd shall vest to the same extent as they
would have vested one year thereafter. Additionatiyhe event that Mr. C.K. Hong's employmentisitinated due to death or disability, to
the extent that such amounts remain restrictedigteiction on 25% of the restricted stock awailllimmediately lapse and no additional
restrictions shall lapse thereafter. If Mr. C.K.rigoresigns without good reason or is terminatectémise, we will have no further obligatior
him other than to pay his base salary through #te df termination.

As compensation for Ms. Sasaki's serviceuas/ice president, chief financial officer andsary, she will receive an annualized base
salary of $200,000, effective June 1, 2010. Padhis date her annualized base salary was $17008@ event Ms. Sasaki's employment is
terminated due to death or disability, any optibakl shall vest to the same extent as they woulé kiasted one year thereafter. Additione
in the event that Ms. Sasaki's employment is teateith due to death or disability, to the extent Huah amounts remain restricted, the
restriction on 25% of the restricted stock awarll wimediately lapse and no additional restrictichsil lapse thereafter. Ms. Sasaki is
eligible for a target bonus of 75% of her basergdfeshe achieves certain specific objectiveseaktermined by our Board of Directors.

Outstanding Equity Awards At Fiscal Year End

Stock Awards
Option Awards
Number of
Number of Securities
Securities Underlying Number of Market Value
Underlying Unexercised Shares of of Shares of
Unexercised Options— Option Option Stock That Stock That
Options— #) Exercise Expiration Have Not Have Not
Name (#) Exercisable Unexercisable Price ($) Date Vested Vested
Chun Ki Hong 500,00((1) —1) $ 7.0C 8/7/201¢
81,25((2) 18,75(2) $ 1.67  9/17/201
87,50((3) 32,50((3) $ 2.2C 1/2/201¢
18,75((4) 31,25((4) $ 0.3¢  6/10/201!
87,50((11)$ 224,00(
Gail Sasak 25,00((5) —(»B) $ 2.5t 1/5/201¢
10,00((6) —(6) $ 7.0C  8/14/201
18,75((7) 6,25((7) $ 1.97 9/4/201"
68,75((8) 31,25((8) $ 2.0¢ 1/4/201¢
12,50((9) 12,50((9) $ 0.2¢ 11/20/201:

18,75((10) 31,25((10)$ 0.3 6/10/201
13,1212)$  33,60(

@) Represents options granted under our Amended astated 2000 Equity Incentive Plan in connectiorhwithieving one-time
performance incentives related to our initial palaifering.

2 Represents options granted under our Amended ast@ted 2006 Equity Incentive Plan (2006 Plan) ipt&mber 2007. These optic

vest with respect to 25% of the indicated sharetheriirst anniversary of the grant date. Assundagtinued employment with us, the
remaining options will vest
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(3)

(4)

(5)
(6)
(7)

(8)

(9)

(10)

(11)

(12)

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 emplext with us is terminated by us without causeyonim with good reason, all
options will immediately vest. In the event Mr. IKC.Hong's employment with us is terminated duedatt or disability, 25% of the
options (or such lesser amount as shall then bested) will immediately vest and no additional ops will vest thereafter.

Represents options granted under our 2006 Plaaniunaly 2008. These options vest with respect to @6#te indicated shares on the
first anniversary of the grant date. Assuming camid employment with us, the remaining options wakt evenly on a monthly basis
so that all options will be entirely vested on therth anniversary of the grant date. In the ewntC.K. Hong's employment with us
is terminated by us without cause or by him witlhdjoeason, all options will immediately vest. lie #avent Mr. C. K. Hong's
employment with us is terminated due to death saldlity, 25% of the options (or such lesser am@snghall then be unvested) will
immediately vest and no additional options will tvéseereafter.

Represents options granted under our 2006 Plami@ 2009. These options vest over sixteen equaleglyginstaliments. In the event
Mr. C.K. Hong's employment with us is terminatedusywithout cause or by him with good reason, pllams will imnmediately vest.

In the event Mr. C.K. Hong's employment with useisninated due to death or disability, 25% of tp&ans (or such lesser amount as
shall then be unvested) will immediately vest andadditional options will vest thereafter.

Represents options granted under our Amended astadtied 2000 Equity Incentive Plan in January 2006.
Represents options granted under our Amended astated 2000 Equity Incentive Plan in August 2006.

Represents options granted under our 2006 Plaapteghber 2007. Assuming continued employment wsthithese options vest
annually in equal installments over four years fritvm date of grant. In the event Ms. Sasaki's eympémt with us is terminated due to
death or disability, 25% of the options (or suctskr amount as shall then be unvested) will imntelgiaest and no additional optio
will vest thereafter.

Represents options granted under our 2006 Plaaninady 2008. Assuming continued employment withthesse options vest in equal
quarterly installments over four years from theedaitgrant. In the event Ms. Sasaki's employmetit ws is terminated due to deatt
disability, 25% of the options (or such lesser ama@s shall then be unvested) will immediately st no additional options will ve
thereafter.

Represents options granted under our 2006 Plamvember 2008. Assuming continued employment witlthesse options vest in
equal quarterly installments over four years frowm date of grant. In the event Ms. Sasaki's empdmyrwith us is terminated due to
death or disability, 25% of the options (or suctskr amount as shall then be unvested) will imntelgi@est and no additional optio
will vest thereafter.

Represents options granted under our 2006 Plami@ 2009. These options vest over sixteen equaleglyainstaliments. In the event
Ms. Sasaki's employment with us is terminated dugdgefth or disability, 25% of the options (or siedser amount as shall then be
unvested) will immediately vest and no additiongtiens will vest thereafter.

Represents restricted stock awards granted undekroanded and Restated 2006 Equity Incentive Riakpiril 2010. These awards
vest in eight equal semi-annual installments thihoMigirch 7, 2014. In the event Mr. C.K. Hong's ergpient with us is terminated
due to death or disability, restriction on 25%lué testricted stock (or such lesser amount as tohwhstrictions remain effective) w
immediately lapse and no additional restrictionk lapse thereafter.

Represents restricted stock awards granted undekroanded and Restated 2006 Equity Incentive Riakpiril 2010. Restrictions on
these awards lapse in eight equal semi-annuallmstats through
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March 7, 2014. In the event Ms. Sasaki's employmaétht us is terminated due to death or disabiligstriction on 25% of the
restricted stock (or such lesser amount as to wigistrictions remain effective) will immediatelypke and no additional restrictions
will lapse thereatfter.

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 stockholders. In considering thiee to approve any transaction, the Audit Committensiders such factors as it deems
appropriate, which may include: (i) the relatedtyparelationship with the Company and intereshimtransaction; (ii) the material facts of
proposed transaction, including the proposed vafigeich transaction, or, in the case of indebtegirtee principal amount that would be
involved; (iii) the benefits of the transactiontt® Company; (iv) an assessment of whether thedwdion is on terms that are comparable to
the terms available with an unrelated party; (vihi@ case of an existing transaction, the imprability or cost of securing alternative
arrangements; and (vi) such other factors as thdit&ZZommittee deems relevant.

Related Person Transactions

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 200, P. K. Hong earned salary in the
amount of $152,000 and earned bonus in the amd@&3)944. In addition, Mr. P.K. Hong was granté&d0DO0 shares of restricted stock
valued at $52,350, which represents the dollarevafithe award calculated based on the fair vahgedying shares of our common stock on
the grant date computed in accordance with Accagritandards Codification 718. During fiscal ye@®2, Mr. P. K. Hong earned salary in
the amount of $135,000 and earned a bonus in tleianof $50,625. In addition, Mr. P. K. Hong waarmed options to purchase 20,000
shares of our common stock at an exercise prid®.&3 per share. The grant date fair value recegriiar Mr. P. K. Hong's option award in
our fiscal 2009 computed in accordance with AccmgnBtandards Codification Topic 718 was $5,402.ddiscussion of the assumptions
used to calculate the value of option awards, sae R "Stock Based Compensation” to the consoliifit@ncial statements in our annual
report on Form 10-K for the fiscal year ended Jaynda2011.

Other than as described above, duringIfa@40, there were no transactions to which the gamg was a party in which the amount
involved exceeds $120,000 and in which any direcifficer or beneficial holder of more than 5% of @ommon stock, or member of such
person's immediate family, had or will have a dicindirect material interest.

STOCKHOLDER PROPOSALS FOR 2012 ANNUAL MEETING

The submission deadline for stockholdeppsals to be included in our proxy materials far 2012 annual meeting of stockholders
pursuant to Rule 14a-8 under the Securities Exahdwg of 1934 is January 4, 2012, except as magratise be provided in Rule 14a-8. All
such proposals must be in writing and should béteeour Corporate Secretary at 51 Discovery, SUb@, Irvine, California 92618.

In accordance with our Bylaws, any stockeolwho intends to submit a proposal at our 20I®iahmeeting of stockholders, or bring a
director nominee before the meeting, must, in &luiio complying with applicable laws and regulasand the requirements of our
Amended and Restated Bylaws, provide written ndbags for consideration no later than Januaryd422 Such notice should be sent to our
Corporate Secretary at 51 Discovery, Suite 150nérvCalifornia 92618. Please refer to
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the full text of the advance notice provisions of Amended and Restated Bylaws for additional imi@tion and requirements. A copy of our
Amended and Restated Bylaws may be obtained byngib our Corporate Secretary at the addressllst®ve. Our Restated Certificate of
Incorporation and our Bylaws can also be found mnveebsite ahttp://mwww.netlist.com.

OTHER MATTERS

Our Board of Directors does not know of atiyer matters to be presented at the 2011 Anneglilg of Stockholders but, if other
matters do properly come before the meeting,iittsnded that the persons named as proxies inrthey jgard will vote on them in accordar
with their best judgment.

ANNUAL REPORT

A copy of our 2010 annual report is beingled to each stockholder of record together with proxy statement. The 2010 annual re
includes our audited consolidated financial statesiéor the fiscal year ended January 1, 2011.8Dauval report on Form 10-K includes
these consolidated financial statements, as weltteer 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 Zhibits, can be obtained
without charge by contacting us at 51 Discovery, $te 150, Irvine, California 92618, (949) 474-430@y through our website, located at
http://www.netlist.com .

DELIVERY OF VOTING MATERIALS

The SEC has adopted rules that permit corepand intermediaries (e.g., brokers) to sattsfydelivery requirements for proxy
statements and annual reports with respect to twaooe stockholders sharing the same address byedal a single proxy statement
addressed to those stockholders. This processhushmmmonly referred to as "householding,” pasdigtmeans extra convenience for
stockholders and cost savings for companies.

This year, a number of brokers with accdwitiers who are the Company's stockholders willhmeiseholding” our proxy materials. A
single proxy statement will be delivered to mukigtockholders sharing an address unless contrstryictions have been received from the
affected stockholders. Once you have received edtmn your broker that they will be "householdirggmmunications to your address,
"householding"” will continue until you are notifiedherwise or until you revoke your consent. Ifaay time, you no longer wish to particip
in "householding" and would prefer to receive aasafe proxy statement and annual report, pleasky your broker, direct your written
request to Netlist, Inc., c/o Corporate SecretatyDiscovery, Suite 150, Irvine, California, 9264r8call Investor Relations at 949-474-4300.
Stockholders who currently receive multiple comiéghe proxy statement at their address and wakidtd request "householding” of their
communications should contact their brokers.

By order of the Board of Director

Gail Sasaki
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 29, 2011
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Annual Meeting Proxy Card

W PLEASE FOLD ALONG THE PERFORATICH, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOFE, W

A Fropesals — The Board of Directors recemmends a vote FOR all Nominees listed in Proposal 1 and FOR Proposal 2.

1. Electicn of Directors: 01 - Chun Ki Hang 02 - Richard J. Char 03 - Marn Ki Hong
04 - Thamas F. Lagata 05 - Alan H. Pornay +
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W PLEASE FOLD ALONG THE PERFORATICH, DETACH AND RETURN THE BOTTOM PORTICN IN THE ENCLOSED ENVELORE, W

Proxy — Netlist, Inc.

51 Discovery, Suite 150
Irvine, CA 92618

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

The undersigned hereby appoints Chun Ki Hong and Gail Sasaki or eilher of them, the true and lawlul atiomeys and proxes of the undersigned, with full
power of substilution 1o vole all shares of the Commen Stock, $0.001 par value per share, of METLIST, INC., which the undersigned is enlilled lo vole at
the anrual meeting of the stockholders of NETLIST, INC., lo be hedd on Wednesday, June 1, 2011 a1 10:00 am., Pacific Time, al our principal execulive
offices al 51 Discovery, Suile 150, Indne, Califormia %2618, and any and all adjoumments or posiponaments thereof, on the proposals sel forth on the reverse
side of this Proxy and any other matiers property brought before the meeting.

Unless a contrary direction is indicated, this Proxy will be voted FOR all nominees listed in Praposal 1 and FOR Praposal 2. i specific instructions
are indicated, this Proxy will be voted in accordance therewith.

Al Prowies 1o vole al said meeling or any adjcurnmen! of postponements heretolore given by the undersigned are hereby revoked. Receipl of the Nolice of
Annual Meeting and Proxy Slatement dated April 29, 2011 is hereby acknowledged.

NOTE: PLEASE MARK, DATE, SIGN AND MAIL THIS PROXY IN THE POST PAID ENVELOPE.
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