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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, June 212t 10:00 a.m., Pacific Time, at our principadextive 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 sssoes are duly elected and
qualified;

(2) to approve an amendment to the Netlist, Inc., 2Bty Incentive Plan ("2006 Plan") to provide ttfa number of shares of
common stock that may be issued under the 2006dRkahbe increased annually by a number of sheqaal to the lesser of
5.0% of the issued and outstanding shares as oadai of each year or 1,200,000 shares;

(3) to ratify the appointment of KMJ Corbin & CompaniR as the Company's independent registered putdiauenting firm for
the fiscal year ending January 1, 2011; and

(4) to transact other business as may properly conwdétie Annual Meeting or any adjournment or pasgpeent 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 20¥thhal Meeting of Stockholders.

Sincerely,

Galil Itow
Vice President, Chief Financial Officer and Secretary

April 30, 2010




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 2010 Annual Meeting of Stockholderdetlist, Inc. (the "Company," "Netlist," "we" or tio") will be held on Wednesday, June 2,
2010 at 10:00 a.m, Pacific Time, at our principaautive offices at 51 Discovery, Suite 150, Iryi@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 approve an amendment to the Netlist, Inc., 2B@éity Incentive Plan ("2006 Plan") to provide ttta¢ number of shares of
common stock that may be issued under the 20069Pkalhbe increased annually by a number of stegeal to the lesser of
5.0% of the issued and outstanding shares as obdaf of each year or 1,200,000 shares;

(3) to ratify the appointment of KMJ Corbin & CompaniR as the Company's independent registered putdimuenting firm for
the fiscal year ending January 1, 2011; and

(4) totransact other business as may properly com@éétie Annual Meeting or any adjournment or pasgpeent thereof.

Only stockholders of record at the closéudiness on April 9, 2010 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 stoadéiofor any purpose germane to the mee
The list will also be available for the same pumé ten days prior to the meeting at our princgacutive offices at 51 Discovery,

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 2009 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, 2010

The proxy statement and 2009 annual report are avhible to stockholders 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 Itow
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 30, 2010




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 2010
Annual Meeting of Stockholders of Netlist, Inc, alBware corporation (the "Company,” "Netlist,” "wa""our"), which we will hold on
Wednesday, June 2, 2010 at 10:00 a.m, Pacific Tatnayr principal executive offices at 51 DiscoveBuite 150, Irvine, California 92618.
The record date for the Annual Meeting is ApriP9.10. All holders of record of our common stocktla record date are entitled to notice of
and to vote at the Annual Meeting and any meetivgdd upon any adjournment or postponement thefiéus. proxy statement is being
initially distributed to our stockholders on or aibdlay 4, 2010.

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 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 approve an amendment to the Netlist, Inc., 2B@8ity Incentive Plan ("2006 Plan") to provide ttta number of shares of
our common stock that may be issued under the PGfi®shall be increased annually by a number aeshequal to the lesser
of 5.0% of the issued and outstanding shares otommmon stock as of January 1 of each year or 10R0Ghares;

. to ratify the appointment of KMJ Corbin & Compani . as the Company's independent registered puttiouanting firm for
the fiscal year ending January 1, 2011; and

. as recommended by our Board of Directors, in isgmdition, 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 couhtgy 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 eaihstitute a quorum for purposes of
the Annual Meeting. For purposes of the quorumiregquent and the discussion below regarding the netessary to take stockholder act
stockholders of record who are present at the Alnvieating in person or by proxy and who abstain@mesidered stockholders who are
present and entitled to vote and they count towladjuorum. Broker non-votes (which occur whenakér or other nominee holding shares
for a beneficial owner reports those shares agptdsit does not vote on a proposal) also couraitdthe establishment of a quorum. In
tabulating the voting result for any particular posal, shares that constitute broker non-votes@ireonsidered votes cast on that proposal.
Thus, broker non-votes will not affect the outconfi@ny matter being voted on at the meeting, assgithiat a quorum is
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obtained. Abstentions are considered votes castrarschave the same effect as votes against themmat

Brokers holding shares of record for custsenerally are not entitled to vote on certattens unless they receive voting instructions
from their customers. As used in the discussionwgluninstructed shares” means shares held bglkebwho has not received instructions
from its customers on such matters and the brokgish notified us on a proxy form in accordancé witlustry practice or has otherwise
advised us that it lacks voting authority.

Election of Directors.  Directors are elected by a plurality of theasotast. That is, the Director nominees receidieggreatest number
of votes will be elected.

As you may know, the New York Stock Exchamgcently eliminated broker discretionary votingthe election of directors. These rt
apply to us notwithstanding the fact that the shafeour common stock are traded on The NASDAQ @lldarket. Therefore, unlike in pri
years, your broker is not able to vote on your Hehany director election without voting instrimbs from you. As such, we encourage
to sign and return your proxy and vote your shareke election of directors before the meetinghst your shares will be represented and
voted at the meeting even if you cannot attenceisgn.

Approval of Amendment to the Netlist, Inc. 2006 Equity Incentive Plan.  The affirmative vote of a majority of the sh&usdf common
stock present or represented at the Annual Meaeaitiagentitled to vote is required to approve th@psal to amend the 2006 Plan.
Uninstructed shares are not entitled to vote omnrtatter. Abstentions will have the effect of nagatotes.

Ratification of the Appointment of the Independent Registered Public Accounting Firm.  The affirmative vote of a majority of the share
of common stock present or represented at the AMeating and entitled to vote is required to amgrthe proposal to ratify the appointm
of KMJ Corbin & Company LLP as our independent ségjied public accounting firm. Uninstructed shanesentitled to vote on this matter.
Abstentions will have the effect of negative votes.

If any other matters are properly presetettie 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 actiegetinder 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 thepmetd or adjourned meeting. A
stockholder still will be able to revoke the stookder's proxy until it is voted. At the date thioRy Statement went to press, the Board of
Directors did not know of any matters other thawsthdescribed in this Proxy Statement to be predaitthe Annual Meeting.

Proxies properly executed and received by the Compa prior to the Annual Meeting and not revoked will be voted as directed
therein on all matters presented at the Annual Meéng. In the absence of specific direction from a etkholder, proxies will be voted
for the election of all named Director nominees, fothe proposal to amend the 2006 Plan and for therpposal to ratify the appointment
of the independent registered public accounting fim.

Proxy Solicitation Costs

We will pay for the cost of preparing, asbding, printing and mailing these proxy materi@®ur 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 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
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Board of Directors Sructure.  Our Board of Directors currently consists ekfinembers, three of whom have been determined to b
independent under the rules and listing requiremmehThe NASDAQ Global Market, referred to heresntlae 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 éetvany 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 Knglowho 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 vodg for the election of the substitute nominees ttur 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, Richard J. Char, Nam Ki Hong, Mas F. Lagatta and Alan H.
Portnoy for election as our directors. All of thésdividuals are currently members of our BoardDefctors. 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 aamy time during the last five years, informatiegarding involvement in certain legal or
administrative proceedings, if applicable, anddkperiences, qualifications, attributes or skiiattcaused the Nominating and Corporate
Governance Committee and the Board to determintegtibgerson should serve as a director for the faom

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

Board
Name Age Board Committees Positions Member Since
Chun Ki Hong 49 President, Chief 200(
Executive
Officer and Chairman c
the Boarc
Richard J. Char 50 Audit (Chair) and Director 201c¢
Compensatiol
Nam Ki Hong 46 Director 200¢
Thomas F. Lagatt 52 Audit, Compensatio Director 200¢
(Chair) and Nominatin:
and Corporate
Governanct
Alan H. Portnoy 64 Audit and Nominating  Director 200¢
and
Corporate Governance
(Chair)

Chun Ki Hong is one of the founders of Netlist and has beerpoesident and chief executive officer and a dinesbace our inception.
Mr. C. K. Hong assumed the title of chairman of Buward of Directors in January 2004. From Septen2B60 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 Infinilired which time he assumed full-time responsileiitivith us. From July 1998 until September
2000, Mr. Hong served as Executive Vice PresidéhMiking Components, Inc., a memory subsystems rfearturing 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, Monlg served as Director of Sales at LG Semicon Agaetncorporated, a subsidiary of
LG. From December 1983 to March 1992, Mr. Hong heldous management positions at LG Subsidiariéoimth Korea. Mr. C. K. Hong
received his B.S. in economics from Virginia Commealth University and his M.S. in technology mamagat from Pepperdine Universit
Graduate School of Management. As one of our forgdér. C.K. Hong brings to the Board extensiveklealge of the organization and our
market.

Richard J. Char served as CEO of VIPGift LLC, a provider of corpierand consumer loyalty and incentive programs féactober
2008 to March 2010. From June 2006 to July 2008,@Mar was the senior vice president of corporatelbpment and general counsel at
Blackhawk Network, Inc., a provider of prepaid nfemnt gift cards and network branded cards. FroncMan03 to April 2005, Mr. Char
served as the president and chief executive ofi€&C Media, a developer of CMOS image sensorswlze acquired in April 2005. Prior to
joining IC Media, from March 1999 to January 200%, Char was managing director with the Technol@pup of Credit Suisse Fir
Boston. From 1997 to 1999, Mr. Char was co-heaedafnology investment banking at Cowen & Compang, faom 1984 to 1997, he was a
partner in the law firm of Wilson Sonsini Goodri&Rosati. Mr. Char received his A.B. degree fronmiaid College and his J.D. degree
from Stanford Law School. Mr. Char brings to theaBbof Directors executive leadership experienseyell 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 exediiteetor of Morgan Stanley & C
International Ltd., Seoul Branch. From June 1998ugust 2000, he served as a first vice presideManrill Lynch International Inc., Seoul
Branch. From September 1994 to May 1998, he sasexvice president and portfolio manager of J.&rglin Investment Management Inc.,
based in Singapore. Prior to joining J.P. Morgan, N1 K. Hong was an equity research analyst éfehry Schroder Wagg & Co. Ltd., in
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Seoul. Mr. N. K. Hong earned his B.S.E. in chemaaineering from Princeton University and M.B.farh Columbia University. Mr. N.K.
Hong is the brother of our current president, chiafcutive officer and chairman of the Board ofddtors. Mr. N. K. Hong is a Chartered
Financial Analyst. Mr. N.K. Hong has extensive intional finance and investment experience angalsansight in building and maintaini
value for shareholders.

Thomas F. Lagatta has served as senior vice president of worldwitksssar Broadcom Corp. since June 2006. Prior &, the served ¢
the Enterprise Computing Group's senior vice pesdidnd general manager since 2003. He joined Bomadn 2002. Prior to that,
Mr. Lagatta served as vice president and generabger of Anadigics, Inc., a semiconductor manufactiBefore Anadigics, Mr. Lagatta
served as vice president of business developmeétradt, 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 mariufang companies in sales
management and building strategic relationshiphk sitge system OEMs.

Alan H. Portnoy has served as a member of our Board of Directacediarch 2004. Mr. Portnoy has served as presmfeviacronix
America, Inc. since May 1996. From June 1995 tollA@96, he served as managing director for PNYt&Etmics, 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 Pressidor Silicon Systems from 1981 to 1987, andca yiresident for Macrodata
Corporation from 1975 to 1980. Mr. Portnoy begandareer with Fairchild Semiconductor. Mr. Portipogsently serves on the board of
directors of MXB, Inc. Mr. Portnoy received his BiB electrical engineering from the Rensselaeyteohnic Institute and his M.S. in
Industrial Administration from Carnegie-Mellon Ueisity. Mr. Portnoy brings to the Board leadershiperience, experience in the memory
manufacturing industry and decades of operatingespce.

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 #zath of our directors, other than Chun Ki Hong Had Ki Hong, qualify as "independent"
accordance with the Nasdaqg rules. Chun Ki Hongismdependent because he is an executive offfcearocompany and the Board believes
that Nam Ki Hong is not independent because heeidtother of Chun Ki Hong. The definition of "immndent" under the Nasdaq rules
includes a series of objective tests, such aghieatdirector is not an employee of the Companytasinot engaged in various types of
business dealings with the Company. In additioriugker required by the Nasdaq rules, our BoarDioéctors has made an affirmative
subjective determination as to each independeetidir that no relationships exist which, in thenomm of the Board of Directors, would
interfere with the exercise of independent judgniertiarrying out the responsibilities of a directior making these determinations, the Board
of Directors reviewed and discussed informatiorvjgted by the directors and us with regard to eaakctbr'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 six times durfisgal year 2009. Each of our directors attendddast 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 2009. Our Board of Directors
has established




the following committees: the Audit Committee, thempensation Committee, and the Nominating and @atp Governance Committee.
Audit Committee

Messrs. Portnoy and Lagatta served on aditACommittee during fiscal year 2009. Mr. Changa the Audit Committee, and became
its Chair, upon his appointment to the Board oebiors in January 2010. Our Board of Directorsmieieed that Mr. Char qualifies as an
"audit committee financial expert" in accordancéw8ecurities and Exchange Commission (the "SE@#sr and that each current member
of our Audit Committee is “independent” under thessNaq rules. Due to the determination of a prigratior to not seek reelection to the
Board of Directors, from May 27, 2009 until Mr. Glsaappointment to the Board, we did not have eatir that qualified as an "audit
committee financial expert". As part of the reaméint process involving Mr. Char, the Board sougbardidate that was able to qualify as an
"audit committee financial expert". Stockholderswald understand that this designation is a disecsequirement of the SEC related to
Mr. Char's experience and understanding with redpesertain accounting and auditing matters. Tésighation does not impose upon
Mr. Char any duties, obligations or liability thexie greater than are generally imposed on himnasraber of the Audit Committee and the
Board of Directors, and his designation as an awatitmittee financial expert pursuant to this SEqueement does not affect the duties,
obligations or liability of any other member of thedit Committee or the Board of Directors.

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 contmadsdisclosure controls and procedures, and oundiméreporting legal and regulatory
compliance, (b) reviews and approves in advancdramgactions by us with related parties, (c) apisodur independent registered public
accounting firm, (d) monitors the independence perdormance of our independent registered pubkoating firm, (e) is responsible for
setting the corporate tone for quality financiglaging and sound business risk practices andath&havior and, (f) provides an avenue of
communication among the independent registeredgabtounting firm, management, and our Board eé&brs. The Audit Committee
must also pre-approve all audit and, subject tdearfiinimus" exception, all other services performgdhe independent registered public
accounting firm. Our Audit Committee also has thgponsibility to review with management and appliov@dvance any transactions or
courses of dealing with related parties. Our A@itmmittee met 4 times during fiscal year 2009 ad with our independent registered
public accounting firm without management presend mccasions in fiscal year 2009.

Compensation Committee

Messrs. Lagatta (Chair) and Portnoy sepredur Compensation Committee during fiscal ye®@92Mr. Char replaced Mr. Portnoy on
the Compensation Committee upon his appointmetitadoard in January 2010. Each of the membersio€ompensation Committee is
independent in accordance with the Nasdaq rulesh Bathe members of this committee is also culyemtnon-employee director” as that
term is defined under Rule 16b-3 of the Securiirshange Act of 1934 (the "Exchange Act") and antsmle director" as that term is defined
in Internal Revenue Service Regulations. Our Corsgéon Committee reviews the performance of ouefofkecutive officer and other
executives and makes decisions and specific recomations regarding their compensation to the Boamirectors 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 and does not enceuragexecutives to take excessive or unnecess&g/that might threaten our long-term
value. The Compensation Committee also overseasdatvlopment of executive succession plans. Pursods charter, the Compensation
Committee




may select, retain and terminate such compensatiogultants, outside counsel and other advisoitsd@@ms necessary or appropriate in its
sole discretion and has the authority to approeddhs and retention terms relating to such camstsit The Compensation Committee met 5
times during fiscal year 2009. The charter of tleenpensation Committee is set forth on our webkitgted ahttp://www.netlist.com .

Nominating and Cor porate Governance Committee

Messrs. Portnoy (Chair) and Lagatta sepredur Nominating and Corporate Governance Comeniteing fiscal year 2009. The
charter of the Nominating and Corporate Govern&m@mittee and our corporate governance guidelireeset forth on our website, located
at http://imww.netlist.com. Our Nominating and Corporate Governance Commite®ws and makes recommendations to the Board of
Directors about our governance processes, assigtentifying 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 regartiregmembership and chairs of the committees oBaard of Directors. Our Nominatit
and Corporate Governance Committee met 5 timesiglfiscal year 2009.

Board Leadership Structure

The Board of Directors believes that oure€Executive Officer is best situated to serveCasairman because, as one of our founders, he
possesses detailed and in-depth knowledge of shiess opportunities and challenges facing the Cagnpad its businesses and is best
positioned to develop agendas that ensure th&dhed's time and attention are focused on the prdgtal matters. His combined role, along
with his significant ownership in the Company, aesiclear accountability and enhances the Compahilisy to communicate its message
and strategy clearly and consistently to the ralestakeholders. The Board of Directors believes turrently combining the role of the
Chairman and Chief Executive Officer promotes stggtdevelopment and execution, and facilitatesrimédion flow between management
and the Board of Directors, which are essentiafffective governance.

Independent directors and management hiffeeetht perspectives and roles in strategy devalkapt. The Company's independent
directors bring experience, oversight and expeftm® outside the company and industry, while tiée€Executive Officer brings company-
specific experience and expertise. The indeperdiesttors of the Board meet regularly in execusigssion (with no management director
management present) as often as they determinat lrast semi-annually. Executive sessions ofrttiependent directors will be called and
chaired by the chairman of the Board's Nominatimg) @orporate Governance Committee. These execsgsgon discussions may include
such topics as the independent directors deterrbineng our fiscal year 2009, the independent diexmet 5 times in executive session.

Our CEO and Chairman positions are comhiaad there is no lead independent director. Therdof Directors has always been small
in number, with strong participation by all Boar@émbers. The Nominating and Corporate Governancentittee and Board of Directors
have considered the need for, and desirabilityhef separation of our CEO and Chairman positiouistiae formal appointment of a lead
independent director. Both the Nominating and CafgGovernance Committee and the Board of Direatoncluded that there would be
little benefit at this time by adding the complgxihat would come with either separating the CE@ @hairman roles or adding a formal lead
independent director, and further concluded thahdapendent lead director is not necessary atithisto ensure strong independent Board
leadership.




Director Qualifications and Review of Director Nomnees

Our Nominating and Corporate Governance fdtae identifies qualified individuals to becomembers of our Board of Directors and
recommends to the Board proposed nominees for Boardbership. Our Nominating and Corporate Govem&@mmmittee does not have a
specific set of minimum criteria for membershiptbae Board of Directors. In making its recommendatichowever, it takes into account an
individual's skills, expertise, industry and otkepwledge 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 maintains an openness to neasidéursuant to our Corporate Governance Guideknesjority of our Board of Directc
must qualify as "independent" under the Nasdacsratel Section 10A of the Exchange Act and no diretiay stand for re-election who has
not participated in at least 65% of the combingdltof the Board and committee meetings, unlesssed for a medical purpose, during the
entire term for which he or she was elected. PeGauporate Governance Guidelines, no director ommcurrently serve on the board of
directors of more than two public companies and@hief Executive Officer may not serve on the baafrdirectors of two public companies,
including our Board of Directors. The Nominatingda@overnance Committee assess the effectivendhe @forporate Governance
Guidelines, including with respect to director naations and qualifications, through completionhef annual self-evaluation process.

Our Nominating and Corporate Governance Gitae will consider nominees for directors recomuaed 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.

Corporate Governance Guidelines; Code of Businesso@duct

Our Board of Directors has adopted a sebgborate governance guidelines established istdhe 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 Busfdesduct and Ethics. This
code describes certain ethical principles that aselestablished for the conduct of our businessoatithes certain key legal requirements of
which all employees must be generally aware andd witich all employees must comply. Our Code of Bess Conduct and Ethics is
available on our website, locatedhstp: //www.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 the Company's business styaed objectives is integral to the Board's assessif our risk and also a determination of
what constitutes an appropriate level of risk aod best to manage any such risk. This involvesiveagreports and/or presentations from
applicable members of management and the commitfebs board. The full Board of Directors condumtsgoing risk assessment of the
Company's financial risk, legal/compliance risk aperational/strategic risk and addresses individsia issues with management through
the year as necessary.

While the Board of Directors has the ultiemaversight responsibility for the risk managenm@otess, the Board's delegates
responsibility for certain aspects of risk managette its committees. In particular, the Audit Coittae focuses on financial risks and
related controls and processes. Per its chareAddit Committee discusses with management thep@owis financial statements and the
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reasonableness of significant judgments and thguady and effectiveness of the accounting and im&oontrols. The Compensation
Committee strives to create incentives that engmiealevel of risk-taking behavior consistent with Company's business strategy and
objectives. Finally, the Nominating and Governa@Goenmittee is responsible for overseeing the Compargrporate governance and
developing and reviewing our code of business condud ethics. Additionally, the full Board regujareceives reports from our Chief
Executive Officer and Chief Financial Officer, ttveo executive officers principally responsible &iding the Board in identifying, evaluating
and implementing risk management controls and naetlogies to address identified risks.

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 2009 an
meeting.

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 optitnpurchase 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 accordancetiéthtierms of the 2006 Plan. The following tables $etth a summary of the compensation
we paid to our non-employee directors in our figesr 2009.

Director Compensation

Fees Earned

or Paid in Option
Name Cash ($) Awards ($)(1) Total ($)
Nam Ki Hong $ 36,000 $ 6,600 $ 42,60(
Thomas F. Lagatt $ 39,000 $ 6,600 $ 45,60(
Alan H. Portnoy $ 40,00C $ 6,600 $ 46,60(
Preston Romm(Z $ 17,57 — $ 17,57

1) Represents the dollar amount of the grant datevédire of fiscal year 2009 awards, measured in
accordance with Accounting Standards Codificatiopi€ 718.

(2 Mr. Romm ceased serving as a member of our BoaRirettors effective May 27, 2009.
Communications with the Board of Directors

Any stockholder who desires to contactBoard of Directors or any member of our Board afebtors may do so by writing to: Board
of Directors, c/o Secretary, Netlist, Inc., 51 igery, Suite 150, Irvine, California 92618. Copidsany such written communications
received by the Secretary will be provided to adrBoard of Directors or the appropriate membguetaling 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 NO. 2

AMENDMENT TO NETLIST, INC. 2006 EQUITY INCENTIVE PL AN

In November 2006, our stockholders apprahed\etlist, Inc. 2006 Equity Incentive Plan ({2006 Plan"), under which we may grant
stock options, stock appreciation rights, perforogamnits, restricted stock, restricted stock uaitd shares of our common stock. We may
grant awards to employees, consultants, advisarslaectors of the Company and our affiliates. 2B86 Plan is intended to encourage
ownership of shares of our common stock by empleyeansultants, advisors and directors and to geowicentive for them to promote our
success. We believe that equity awards are esktnticruiting and retaining highly qualified persel, motivating and rewarding high
levels of performance, aligning the interests oplyees, consultants, advisors and directors withstockholders by giving recipients
proprietorship and personal involvement in our d@weent and our financial success and to encoutsaga to devote their best efforts to our
business.

The 2006 Plan includes an "evergreen" ioni providing that the number of shares of our wam stock that may be issued under the
2006 Plan increases on the first day of each caleywhr by (i) 500,000 shares or (ii) such lessenlver of shares as may be determined by
the Board of Directors.

Upon the recommendation of the Compensaiommittee, the Board of Directors has approveljest to stockholder approval, an
amendment to the 2006 Plan to increase the evergreeision to provide that the number of shareswsfcommon stock that may be issued
under the 2006 Plan shall be increased on thedfgtof each calendar year by a number of shanga émthe lesser of 5.0% of the issued
outstanding shares of our common stock as of Jgriuaf each year or 1,200,000 shares. If approtredamendment will become effective
for the 2010 calendar year.

The Board of Directors approved the amentrtethe 2006 Plan to ensure the availabilityudfisient shares of our common stock for
future equity grants to the Company's employeeassutants, advisors and directors. Our Board oé®ors does not believe that the number
of shares currently authorized and available faritggyrants under the 2006 Plan pursuant to theeatievergreen provision is sufficient for
our business purposes. Specifically, the Board doébelieve that we have sufficient ability to yide the equity incentives that will enable
us to remain competitive in successfully attractiegy employees and, importantly, in motivating agtdining our current employees. The
Board of Directors believes that approval of theeadment is important to the future success of th@any as it will ensure that the
Company will be able to continue to use the 20GHRb achieve its performance, recruiting, retentind incentive goals.

A summary of the material terms of the 260dn, as proposed to be amended, is includég@aandix A to this Proxy Statement. In
addition, the full text of the 2006 Plan, as pragbto be amended, is includedAgpendix B to this Proxy Statement.

Required Vote and Board of Directors Recommendation

Approval of this proposal requires therafitive vote of a majority of the shares presethh@tAnnual Meeting in person or by proxy i
voting on this proposal. Because brokers are nwhijped to vote on this proposal in the absenceotihg instructions from beneficial owne
broker non-votes will have no effect on the outcarhthis proposal. Abstentions will have the effethegative votes.

The Board of Directors recommends that you vote "F®&" approval
of the amendment to the 2006 Plan.
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PROPOSAL 3

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KMJ Cohi@ompany LLP as our independent registered puddizounting firm with respect to o
financial statements for the fiscal year endinguday 1, 2011. In taking this action, the Audit Coitte® considered KMJ Corbin &
Company LLP's independence with respect to theaEsto 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 2010 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 2010 fiscal year.

Required Vote

Approval of this proposal requires theraffative vote of a majority of the shares presethh@tAnnual Meeting in person or by proxy i
voting on this proposal. Abstentions will have #ffect of negative votes.

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 2009emered into an agreement with KMJ
Corbin & Company LLP which sets forth the termswiyich KMJ Corbin & Company LLP will perform audiesrices for the company. The
following table presents the aggregate fees bitbedhe indicated services performed by KMJ Co&i@ompany LLP during fiscal years
2009 and 2008:

2009 2008
Audit Fees $ 146,30 $ 165,00(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 146,30 $ 165,00(

Audit Fees.  Audit fees consist of the aggregate amounee$ hilled to us for the fiscal years ended JanBaP®10 and January 3,
2009 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 &and certain other related matters such as tliedglf comfort letters and consents in connectidgth our registratiol
statements.

KMJ Corbin & Company LLP did not bill anydit-related fees, tax fees or other fees to dsaal years 2009 or 2008.
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Pre-approval Policies and Procedure:

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 pwdalcounting firm, giving effect to the "de miniMiuxception 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 2009 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 Dirastds responsible for providing independent, oliyectversight of the Company's accoun
functions and internal controls. Messrs. Portnay bagatta served on our Audit Committee duringdisear 2009. Mr. Char joined the Au
Committee and became its Chair upon his appointtaetiie Board in January 2010. Each member of thditACommittee is an independent
director. Management is responsible for internaltcms and the financial reporting process. Theepahdent registered public accountants
responsible for performing an independent audihefCompany's consolidated financial statemenés@ordance with the standards of the
Public Company Accounting Oversight Board (Unitedt&s). The Audit Committee's responsibility isrtonitor and oversee these processes.

In fulfilling its responsibilities, the AudCommittee met with management and the indepamégistered public accounting firm to
review and discuss our January 2, 2010 consolidatadcial statements and our fiscal year 2009imteonsolidated financial statements,
including the disclosures under "Management's Bisicun and Analysis of Financial Condition and Ressof Operations” in our most recent
annual report on Form 10-K, any material changescgounting policies used in preparing such codatdid 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 (AICP#fessional Sandards, Vol. 1. AU section 380), with respect to annuahsolidated
financial statements, and Statement of Auditingi&aads No. 100, as amended (AICPAofessional Sandards, Vol. 1. AU section 722),
with respect to quarterly consolidated financiatasinents.

In addition, the Audit Committee receivée tvritten disclosures and the letter from the jprestelent 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 independgistaeed public accounting firm
such firm's independence from the Company and @sagement. The Audit Committee has concluded higaindependent registered public
accounting firm is independent from the Company @mdmanagement.

In reliance on the reviews and discussrefexred to above, the Audit Committee recommerntddtie 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 2, 2010, for filing with the S

THE AUDIT COMMITTEE:

Richard Char (Chair)
Thomas F. Lagatta
Alan H. Portnoy
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informaticegarding the ownership of our common stock asmil®, 2010 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 Exchange Act ameigdly includes voting or investment
power over securities. Under this rule, a persateEmmed to be the beneficial owner of securitias¢hn be acquired by such person within
60 days of April 9, 2010 upon the exercise of amidEach beneficial owner's percentage ownershdptermined by assuming that all opti
held by such person that are exercisable withid&& of April 9, 2010 have been exercised. Exaepases where community property laws
apply or as indicated in the footnotes to thisdakle believe that each stockholder identifiechmtable possesses sole voting and investmen
power over all shares of common stock shown asfioéaly owned by the stockholder.

Shares Beneficially

Owned

Name of Beneficial Owner(1): Number Percent
Directors and Executive Officers:
Chun Ki Hong(2) 6,111,04. 23.61%
Gail Itow(3) 135,00 &
Nam Ki Hong(4) 159,79( *
Thomas F. Lagatta( 49,79( *
Alan H. Portnoy(4' 59,79 *
Richard J. Cha 0 *
All executive officersand directorsas a

group (6 persons) 6,515,41. 24.8(%
5% Stockholders:
Renaissance Technologies LLC 1,431,901 5.671%
Capital Ventures International( 1,600,001 6.32%

(1)

()

(3)

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. Horaudes 100,000 shares of restricted stock theat a
forfeitable until vested (restrictions on the slsavérestricted stock lapse according to a spesdiedule
through March 7, 2014), 617,291 shares of commackdssuable upon the exercise of options thabare
will be vested and immediately exercisable withihd&ys of April 9, 2010 and 2,925,000 million sisané
common stock held by Mr. Hong as trustee of thedd@ha Community Property Trust. Mr. Hong
disclaims beneficial ownership of shares held ids trust.

The number of shares beneficially owned by Ms. ltmnsists of 15,000 shares of restricted stockettet
forfeitable until vested (restrictions on the sisamérestricted stock lapse according to a spesdfedule
through March 7, 2014) and 120,000 shares of constark issuable upon the exercise of options tre
or will be vested and immediately exercisable withd days of April 9, 201(
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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 2009.

Information Concerning Our Executive Officers

Name Age Position

Chun Ki Hong 49 President, Chief Executive Officer and ChairmathefBoard of Director

Gail Itow 53 Vice President, Chief Financial Officer and Seare

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 Itow has been our vice president and chief financiateffsince January 2008 and our secretary sinceigii®p07. From 2006 to
January 2008, Ms. Itow has served as our vice geasiof finance. From 2001 to 2005, Ms. Itow tooket away from the workforce for
personal reasons. From 2000 to 2001, Ms. Itow seagechief financial officer of eMaiMai, Inc., arnmercial technology company based in
Hong Kong and mainland China. From 1997 to 2000, Ikdsv was senior vice president of finance, seayetind treasurer of eMotion, Inc.,
formerly Cinebase Software, a Vienna, VA-based biper of business-to-business media managementasefiand services. From 1989 to
1997, Ms. Itow was chief financial officer of Middet Technology, Inc., an Irvine-based leader imagje technology. Ms. Itow spent seven
years in public accounting leaving as an audit ganavith Arthur Young (now known as Ernst & YoungR) in Century City, CA. Ms. Itov
earned a Bachelor's degree from the Universityalif@nia at Los Angeles, and also earned a Masft&usiness Administration degree from
the University of Southern California.
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Except for Chun Ki Hong, who is the brotb&iNam Ki Hong, one of our directors, none of éxecutive officers has any family
relationship with any other executive officer othwvany of our directors.

EXECUTIVE COMPENSATION

The following table provides informatiorgegding the compensation we paid to our chief etveewfficer and our other most highly
compensated executive officer of the Company, edttamed executive officer," for the fiscal yeansled January 2, 2010 and January 3,
2009. The following table excludes compensatiothexform 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
Option Incentive Plan All Other
Salary Bonus Awards ~ Compensation Compensation Total
Name and Principal Position Year $) ($) $)(Q) (%) $) ($)
Chun Ki Hong 200¢ 323,90( 161,50( 13,50¢ — 48,26((2) 547,16!
President, Chief
Executive Officel 200¢ 296,08: — 179,11 — 35,17, 510,36¢
and Chairman of the
Board
Galil Itow 200¢ 170,00 56,95 13,50¢ — —  240,45!
Vice President, Chief
Financial 200¢ 170,00 30,000 143,74¢ — — 343,74t

Officer and Secretar

Q) Reflects the dollar amount of the grant date falug of awards granted during the respective figeats, measured in
accordance with Accounting Standards Codificatiopi® 718. As a result of changes to the rulesirgjab these
disclosures, the fiscal year 2008 amounts have ®mased from the amounts reported in our prevjmesy statement 1
reflect the grant date fair value of the optionarged, rather than the expense recognized fordiabhreporting purpose
The assumptions used in the calculations for taeseunts are described in Note 2 "Summary of Sigguifi Accounting
Policies—Stock Based Compensation" of our constdillfinancial statements in our annual report omb0K for the
fiscal year ended January 2, 2010. For a discusditite material terms of each stock option awseg, the table below
entitled "Outstanding Equity Awards at Fiscal Y&ad."

(2) Reflects $11,363, for automobile rental payment8,3$80 for country club membership, $7,945 in viehielated
expenses, $5,110 for health club membership arb35n health insurance benefi

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, includimgreimbursement of professional fees and expénsesed in connection with income
and estate tax planning and preparation, incomaudits and the defense of income tax claims,ahebursement 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 health-related expenses. Uhéesgreement, Mr. C.K. Hong may
earn annual performance bonuses, at the discretionr Board of Directors, of up to 75% of his bas¢ary based upon the achievement 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 terminatsxmonths prior to the renewal date, but atiales Mr. C.K. Hong may terminate his
employment upon six months' advance written ndtioas. 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 compavig, Hong will be entitled to receive
continued payments of his base salary for one yeampursement of medical insurance premiums duhiagperiod unless he becomes
employed elsewhere, a pro-rated portion of his ahparformance bonus, and, if any severance payiseieemed to be an "excess parachute
payment" within the meaning of Section 280G ofltiternal Revenue Code, an amount equal to anyexaisimposed under Section 499¢

the Internal Revenue Code. In addition, pursuahig@mployment agreement any then unvested optiopgrchase 500,000 shares of our
common stock at an exercise price of $7.00 pereslymanted in August 2006, shall immediately vedull. If Mr. C.K. Hong's employment
terminated due to death or disability, he or hiateswill receive a lump sum payment equal to hefannual base salary and the above optior
shall partially vest. If Mr. C.K. Hong resigns witht good reason or is terminated for cause, wehaie no further obligation to him other
than to pay his base salary through the date ofitetion.

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. In the event Ms. Itow's emplewiris terminated due to death or disability, 25%he then unvested options will
immediately vest and no additional options shaditikereafter. Ms. Itow is eligible for a targenins of 67% of her base salary if she achi
certain specific objectives to be determined byBaoard of Directors.

Outstanding Equity Awards At Fiscal Year End

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Options— Options— Option Exercise Expiration
Name (#) Exercisable (#) Unexercisable Price ($) Date
Chun Ki Hong 406,25((1) 93,75((1) $ 7.0C 8/7/201¢
56,25((2) 43,75(2) $ 1.67  9/17/201
60,00((3) 60,00((3) $ 2.2C 1/2/201¢
6,25((4) 4375((4) $ 0.3 6/10/201¢
Gail Itow 18,75((5) 6,25(5) $ 2.5E 1/5/201¢
7,50((6) 2,50((6) $ 7.0C  8/14/201¢
12,50((7) 12,50((7) % 1.92 9/4/201"
6,25((8) 18,75(8) $ 0.2¢  11/20/201:
43,75((9) 56,25((9) $ 2.0¢8 1/4/201¢
6,25((10) 43,75((10) $ 0.3 6/10/201¢

(1) Represents options granted under our Amended astated 2000 Equity Incentive Plan in connectiomwithieving
one-time performance incentives related to ouiahjtublic offering. Assuming continued employmeuith us, these
options vest quarterly over four years from theedstgrant. In the event Mr. C. K. Hong's employingith us is
terminated due to death or disability, 125,000ami(or such lesser amount as shall then be umjesiiéimmediately
vest and no additional options will vest thereafter

2 Represents options granted under our 2006 Plaapteghber 2007. These options vest with respecid6 @ the
indicated shares on the first anniversary of ttengdate. Assuming continued employment with us rémaining
options will vest evenly on a monthly basis witBpect to the rest of the indicated shares sothall be entirely veste:
on the fourth anniversary of the grant date. Inehent Mr. C. K. Hong's employment with us is teraied
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(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

due to death or disability, 25% of the optionsgoch lesser amount as shall then be unvestedihwiiediately vest and
no additional options will vest thereafter.

Represents options granted under our 2006 Plaaninaly 2008. These options vest with respect to @6#te indicated
shares on the first anniversary of the grant dsdsuming continued employment with us, the remgjmiptions will ves
evenly on a monthly basis so that all options bélentirely vested on the fourth anniversary ofgtent date. In the
event Mr. C. K. Hong's employment with us is teratéd due to death or disability, 25% of the optirssuch lesser
amount as shall then be unvested) will immediatelst and no additional options will vest thereafter

Represents options granted under our 2006 Plami@ d009. These options vest over sixteen equalaylya
installments. In the event Mr. Hong's employmerthwis is terminated due to death or disability, 25%he options (or
such lesser amount as shall then be unvestedimmwikbdiately vest and no additional options will véreafter.

Represents options granted under our Amended astated 2000 Equity Incentive Plan in January 20@8uming
continued employment with us, these options vesualty in equal installments over four years frdra tate of grant.
the event Ms. Itow's employment with us is termidladiue to death or disability, 25% of the optiamrssuch lesser
amount as shall then be unvested) will immediatelst and no additional options will vest thereafter

Represents options granted under our Amended astéted 2000 Equity Incentive Plan in August 200§suming
continued employment with us, these options vesualty in equal installments over four years frdra tate of grant.
the event Ms. Itow's employment with us is termidladiue to death or disability, 25% of the optiamrssuch lesser
amount as shall then be unvested) will immediatelst and no additional options will vest thereafter

Represents options granted under our 2006 Plaapteghber 2007. Assuming continued employment wsthithese
options vest annually in equal installments over fgears from the date of grant. In the event Msvs employment
with us is terminated due to death or disabiliy%®of the options (or such lesser amount as dtefi be unvested) will
immediately vest and no additional options will viseereafter.

Represents options granted under our 2006 Plamuetiber 2008. Assuming continued employment witlthese
options vest in equal quarterly installments owerrfyears from the date of grant. In the event Iksv's employment
with us is terminated due to death or disabiliy%®0of the options (or such lesser amount as dhefi be unvested) will
immediately vest and no additional options will viseereafter.

Represents options granted under our 2006 Plaamnimaly 2008. Assuming continued employment withthesse optior
vest in equal quarterly installments over four gdaom the date of grant. In the event Ms. Itowmgpbyment with us is
terminated due to death or disability, 25% of th&éans (or such lesser amount as shall then bestedewill
immediately vest and no additional options will viseereafter.

Represents options granted under our 2006 Plami@ d009. These options vest over sixteen equalaylya

installments. In the event Ms. Itow's employmerthwis is terminated due to death or disability, 2F%he options (or
such lesser amount as shall then be unvestedimmvikbdiately vest and no additional options will véreafter
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TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures for Approval of Related Pay Transactions

Our Audit Committee has the responsibilityeview with management and approve in advangdransactions or courses of dealing
with related parties. The Audit Committee intenalspprove only those related party transactionisafeaconsidered to be in the best interests
of Netlist and our shareholders. In considering teeto approve any transaction, the Audit Committensiders such factors as it deems
appropriate, which may include: (i) the relatedtyarrelationship with the Company and intereghimtransaction; (ii) the material facts of
proposed transaction, including the proposed vafigich transaction, or, in the case of indebtesirtee principal amount that would be
involved; (iii) the benefits of the transactiontt® Company; (iv) an assessment of whether thedwion 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 thét @ommittee 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 2009, P. K. Hong earned salary in the
amount of $135,000 and earned bonus in the amd@81625. In addition, Mr. P. K. Hong and was deahoptions 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 year 2009 computed in accordance witbodioting Standards Codification Topic 718 was $8,40uring fiscal year 2008, Mr. P.

K. Hong earned salary in the amount of $155,655veasl granted options to purchase 25,000 sharasr@fomnmon stock at an exercise price
of $0.29 per share. The grant date fair value neizegl for Mr. P. K. Hong's option award in our 86008 computed in accordance with
Accounting Standards Codification Topic 718 was832, For a discussion of the assumptions usedi¢alete the value of option awards,
Note 2 "Stock Based Compensation” to the cons@aifinancial statements in our annual report omFbt-K for the fiscal year ended
January 2, 2010.

STOCKHOLDER PROPOSALS FOR 2011 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 2011 Annual Meeting of Stockhada stockholder must timely submit such nomimatpproposal, in addition to
complying with certain rules and regulations progatiéd by the SEC, no later than January 4, 2011.

If you wish to present a proposal for acté our 2011 Annual Meeting of Stockholders, etierugh 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 January 4, 2011.

OTHER MATTERS

Our Board of Directors does not know of atlyer matters to be presented at the 2009 Anneetikg 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.
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A copy of our 2009 annual report is beingjled to each stockholder of record together with proxy statement. The 2009 annual re
includes our audited consolidated financial statesiéor the fiscal year ended January 2, 2010.8Daual 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 matdr 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://www.netlist.com .

By order of the Board of Director

Gail Itow
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 30, 2010
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APPENDIX A

GENERAL DESCRIPTION OF THE NETLIST, INC.
2006 EQUITY INCENTIVE PLAN

A summary of the principal provisions oétNetlist, Inc. 2006 Equity Incentive Plan (the 0B(Plan") is set forth below and is qualified
in its entirety by reference to the copy of the @@0an. The summary set forth below includes theraiment proposed to be adopted by the
Company's stockholders at the 2010 Annual Meetingppy of the 2006 Plan is available from the Compm Corporate Secretary upon
written request to: Corporate Secretary, Netligt,,151 Discovery, Suite 150, Irvine, California638. A copy of the proposed 2010 Plan is
also filed electronically with the Securities arnxtBange Commission (the "SEC") with this proxy estaént.

Shares Subject to the 2006 Plan

As proposed to be amended, the numberasestauthorized for issuance under the 2006 Pladvwiocrease annually by a number of
shares equal to the lesser of (i) 5.0% of the bsunel outstanding shares of common stock as ofdwariuof each year or (ii) 1,200,000 she
of commons stock;

Administration of the 2006 Plan

The 2006 Plan is administered by the Corsgtton Committee of our Board of Directors (the tidistrator"). The Administrator's
authority to administer the 2006 Plan includespbeer to determine eligibility to receive awardw types and number of shares of stock
subject to the awards, the price and timing of @saand the imposition of performance or forfeittgstrictions. The Board of Directors may
itself exercise any of the powers and respongsliassigned to the Compensation Committee unde2@86 Plan and when so acting shall
have the benefit of all of the provisions of th@®@lan pertaining to the Compensation Commiteesscise of its authorities hereunder. In
addition, the Compensation Committee may delegatentexecutive officer or officers the authoritygr@ant awards under the 2006 Plan to
employees who are not officers, and to consultantsadvisors, in accordance with such guidelinde@€ompensation Committee shall set
forth at any time or from time to time.

Eligibility

Any of our employees, our non-employeealoes, and any consultants and advisors to usetesrdined by the Administrator, may
participate in the 2006 Plan. However, only empésyef the Company, and of any parent or subsidiargorations of the Company, as
defined in Sections 424(e) and (f), respectivefythe Internal Revenue Code of 1986, as amendexl firae to time (the "Code"), shall be
eligible for the grant of an incentive stock optiéiurther, in no event shall the number of shafemmon stock underlying options or other
awards granted to any one person in any one calgedaexceed 25% of the aggregate number of sbéeEammon stock subject to the 2(
Plan.

Repricings

The Administrator has authority under tB@& Plan to reprice or otherwise amend the ternapfawards granted under the 2006 Plan,
prospectively or retroactively, consistent with thems of the 2006 Plan.
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Type of Awards
Sock Options

Stock options granted under the 2006 Play be either “incentive stock options," as defiime8ection 422 of the Code, or nonqualified
stock options that do not meet the requiremengeation 422. The exercise period of stock optisrdetermined by the Administrator but, in
no event, may incentive stock options be exercisatire than ten years from the date they are gtamte option exercise price of all stock
options granted under the 2006 Plan will be deteeahiby the Administrator, except that any incenstaek option or any option intended to
qualify as performance-based compensation undeio®el62(m) of the Code will not be granted at iggthat is less than 100% of the fair
market value of the common stock on the date aftgtdnless otherwise determined by the Administrdtee fair market value of the
common stock on the date of grant will be the ciggirice for the common stock as quoted on The &tp&lobal Market (or on any other
national securities exchange on which the stotkes listed) for that date or, if no closing priseeported for that date, the closing price on
the next preceding date for which a closing priees weported. Stock options may be exercised asnietd by the Administrator, but in no
event after the tenth anniversary of the date afigitUpon the exercise of a stock option, the paselprice must be paid in full in either cash
or its equivalent. The Administrator may also allpayment by tendering previously acquired sharesiotommon stock with a fair market
value at the time of exercise equal to the exeqmig® or by a broker-assisted cashless exercagrgm, and may authorize loans for the
purpose of exercise as permitted under applicaile |

Sock Appreciation Rights

Stock appreciation rights ("SARs") entdl@articipant to receive a payment equal in vatuié difference between the fair market vi
of a share of common stock on the date of exedfitiee SAR over the grant price of the SAR. The Amstrator may pay that amount in
cash, in shares of our common stock, or in a coatigin of both. The terms, methods of exercise, nuglof settlement, form of considerat
payable in settlement, and any other terms andittonsl of any SAR will be determined by the Adminidor at the time of the grant of aw:
and will be reflected in the award agreement.

Restricted Sock and Stock Units

A restricted stock award or restricted ktonit award is the grant of shares of our comntonlkseither currently (in the case of restricted
stock) or at a future date (in the case of restictock units), at a price determined by the Adstrator (including zero), that is
nontransferable and is subject to risk of forfedtuntil specific conditions or goals are met. Ctinds may be based on continuing
employment or achieving performance goals. Durirgggeriod of restriction, participants holding gsof restricted stock may, if permitted
by the Administrator, have full voting and dividerights with respect to those shares. The regtristivill lapse in accordance with a schet
or other conditions determined by the Administrator

Performance Units

A performance unit award is a contingeghtito receive the value of a pre-determined numbshares of our common stock if certain
performance goals are met. The value of performanis will depend on the degree to which the dptperformance goals are achieved.
The Administrator may, in its discretion, pay eatperformance units in cash, or stock, or a contlmnaf both.
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Sock Grants

A stock grant is an award of shares of camistock without restrictions. Stock grants mayyde made in limited circumstances, such
as in lieu of other earned compensation.

Performance-Based Awards

Grants of performance-based awards enable weat other awards granted under the 2006d&ldperformance-based compensation”
under Section 162(m) of the Code and preserveddadibility of these awards for federal income paxposes. Because Section 162(m) of
the Code only applies to those employees who arected employees” as defined in Section 162(mh®fQode, only covered employees
those likely to become covered employees are #digidreceive performance-based awards. Particgpetonly entitled to receive payment
for a performance-based award for any given perdoce period to the extent that pre-establishedpeeince goals set by the Administrator
for the period are satisfied. These pre-establigteetbrmance goals include: cash; earnings peesktack price; return on equity; return on
capital; market capitalization; revenue; salesklmy; income; operating income; gross and operatiaggin; cash from operations, and
market share improvement. The performance criteeg be measured in absolute terms or as compaget/tmcremental increase or as
compared to results of a peer group. With regaiarticular performance period, the Administratdl have the discretion to select the
length of the performance period, the type of panfence-based awards to be granted, and the gedlwithbe used to measure the
performance for the period. In determining the aksize of an individual performance-based awardfperformance period, the
Administrator may reduce or eliminate (but not aase) the award. Generally, a participant will haviee employed on the date the
performance-based award is paid to be eligibl@fperformance-based award for that period.

Transferability

Shares of common stock acquired in conoratiith stock grants and restricted stock thatnaréonger subject to transfer restrictions,
including the right of the Company to reacquiretsawards at less than the fair market value, a&\frtransferable. Except for the foregoing,
awards granted under the 2006 Plan are not tradsésrand no award or interest therein may be s@ldsferred, pledged, assigned, or
otherwise alienated or hypothecated, other thawithyr by the laws of descent and distribution.wver, the Administrator may approve
transfers of a nonstatutory option or restrictegtlsto a family member, a trust set up for theithar participant's benefit, and any other entity
in which the foregoing persons or the participamh® more than 50% of the voting interest.

Effective of Termination of Employment, Etc.

Unless otherwise provided by the Administraif a participant's employment or other asstmmawith the Company and its affiliates
ends for any reason, including because of thegiaatit's employer ceasing to be an affiliate, (g) autstanding stock option and SAR of the
participant shall cease to be exercisable in asgeet not later than 90 days following that evemt, dor the period it remains exercisable
following that event, shall be exercisable onlyte extent exercisable at the date of that evewit(la) any other outstanding award of the
participant shall be forfeited or otherwise subjecteturn to, or repurchase by, the Company ondiras specified in the applicable award
Agreement. Military or sick leave or other bonaefidave will not be deemed a termination of emplegtor other association, provided that
it does not exceed the longer of 90 days or thegeiuring which the absent participant's reemplegtrights, if any, are guaranteed by
statute or by contract.

A-3




Merger, Sale, Dissolution or Liquidation

Generally, upon a merger of our companywitinto another entity, the sale of substantiallyof our assets, or the acquisition by any
entity of more than 50% of our outstanding comnmioicls the Administrator may, but is not requireddocelerate the vesting, or lapsing of
restrictions, of any outstanding awards in futhibse awards are not assumed or replaced by cobdpaaards of the successor or acquiring
entity. All awards not assumed or replaced by caatgla awards will then terminate in connection veitith sale. The Administrator may
also, at or prior to such a sale, accelerate tenge or lapsing of restrictions, of any outstangdawards assumed by the acquiring entity or
replaced by comparable awards if the employmetttiage plan participants is terminated following slaée. Upon the dissolution or
liquidation of the Company, other than as partrofaquisition or similar transaction, each outsiag@tock option and SAR shall terminate,
but the holder shall have the right, immediatelpipto the dissolution or liquidation, to exerctbe stock option and SAR to the extent
exercisable on the date of the dissolution or tgtibn.

Amendment or Termination of the 2006 Plan

Our Board of Directors may amend or terrtérthe 2006 Plan at any time. However, no amendmegtadversely affect participants'
rights with respect to any of their outstanding edsavithout such participants' consent, and stolcldr@pproval will be obtained for any
amendment to the extent necessary and desirabeiply with any applicable law, regulation or st@sichange rule. In addition, we may
make any grants under the 2006 Plan after the wmilversary of the date on which the plan becosffestive. The termination of the 2006
Plan will not adversely affect participants' rightish respect to any awards that are outstandiraf t#te time of the termination.

United States Federal Income Tax I nformation

Following is a summary of the principal éedl tax consequences to U.S. citizens and residdr@wards under the 2006 Plan. It is based
on the provisions of the Code and applicable IrdeRevenue Service ("IRS") regulations and rulifigee Code is subject to amendment, and
continuing interpretation by the IRS. This summdegcribes only the principal tax consequencesartiftumstances described and does not
take into account special rules that might applyniited cases.

Participants should consult their own personal tax advisor and seek advice based on their particular circumstances as to the specific
consequences under federal tax law, and under other tax laws, such as foreign, state or local tax laws, which are not addressed here.

Nonstatutory Stock Options
Grant. Participants will not have to report any taxainicome when they are awarded a nonstatutory stoibén.

Exercisewith Cash.  Participants will have to report taxable incoifrthey exercise a nonstatutory stock option wiish. The amount
participant must report is the difference betwdenvalue of the shares the participant receivab®iate the participant exercises the option
and the amount the participant pays for the shatas.income will be taxed to a participant jusiay other income received as compensi
for services. This amount of income, together g amount the participant pay for the shares,thvilh be the basis in the shares for
purposes of determining taxable gain or loss onlaigy sale of the shares.
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Exercisewith Stock.  If a participant exercises a nonstatutory stmgton by delivering shares that the participdreaady owns, such
exercise will be treated, in part, as a nontaxaktthange of shares. This means:

. Participant will not have to report compensatioroime on the number of shares received that haedua equaling the value
of the shares participant delivers. Participardsidin those shares, for determining any taxadiie @r loss when such shares
are sold, will be equal to the existing basis i shares delivered. Also, the shares receiveddhaage will have a holding
period (for determining whether the participantldies for favorable capital gains tax rates) whinbludes the length of time
the participant held the shares delivered.

. Participant will have to report compensation incaneany additional shares received in an amourdldgquhe difference
between the value of those additional shares amdniount of cash, if any, paid for the shares. @hisunt of income, togeth
with the amount paid for the shares, will then e hasis in the shares for purposes of determiaixaple gain or loss on any
later sale of the shares. Participant's holdingpgeor these shares will begin on the date of paytn

If the shares a participant uses to exercise ntutsty stock options were acquired by exercisingnaentive stock option or under an
employee stock purchase plan, the participant'®tidese shares may constitute a "disqualifyirgpdsition” of those shares, as explained
below under "Incentive Stock Options."

Saleof Shares.  Participant may also have to report taxable gailoss when the participant sells a share rededn exercising a
nonstatutory option. The amount of gain or los$ thast be reported will be measured by the diffeegnetween the amount received from
selling that share and the participant's basikérshare. Any such gain or loss will be a capidéh @r loss. Capital gains qualify to be taxed at
lower rates than the rates which apply to compémsaicome if the participant has held the shareentiban one year.

Incentive Sock Options

Incentive stock options are options granteder the 2006 Plan that qualify for treatmenaméncentive stock option under Section 422
of the Code.

Grant. Participants will not have to report any taxainicome when they receive an incentive stock aptio

Exercisewith Cash.  In most cases participants will not have tmrepny taxable income when they exercise an imogistock option
with cash. However, the federal income tax systciutdes a separate tax, the alternative minimumitéended to ensure that taxpayers
cannot completely eliminate all income taxes thiotlge use of various special provisions of the Caddhe special treatment of incentive st
options generally does not apply for purposes tmfutating whether a participant owes any alterrativnimum tax, however, so for that
purpose, the participant will have to report thifetlence between the value of the shares on tleetbatparticipant exercises the option ant
amount paid for the shares as though it were texatninpensation income. As a result, and dependirtheparticipant's particular
circumstances, the participant may have to payjtamative minimum tax when the participant exegsian incentive stock option even
though the participant has no taxable income fguli@ income tax purposes.

Exercisewith Stock. ~ Subject to the discussion above regarding lteenative minimum tax, in most cases a particigdsd will not
have to report any taxable income on exercisingneentive stock
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option with shares the participants already own there will be other consequences unique to esiagithe participant's option with shares,
as follows:

. For purposes of determining the amount of gaiross lon any later sale of those shares, the nunfilsbaces received on
exercise that has a value equaling the value o$tiees delivered will have a basis equal to tisésha the shares delivered i
a holding period which includes the length of tithe participant held the shares delivered. Thetiaddil shares received will
have basis equal to any cash paid to exerciseqptieno The holding period for these shares willihegn the date of payment.

. However, for purposes of determining whether atgrlaale of any of the shares received is a "digfgurey
disposition" (described in "Sale of Shares" immtayabelow), all of the shares received will beatesl as newly acquired.

. In addition, if a participant later sell less thalhof the shares received when the participant@ses an incentive stock option
with shares, the participant will be consideretiawe first sold the shares with the lowest basis.

. If a participant acquired the shares used to exemn option by exercising another incentive stgation or through an
employee stock purchase plan, and the holding geriequired for favorable tax treatment are not\witt respect to the shai
used, those shares will be treated as sold incudiying disposition for purposes of reportingygoensation income (that is,
the participant will not have any capital gain @4 on exchanging those shares, but may be redoiregort compensation
income as if the participant sold the shares).

Saleof Shares. A participant may have to report taxable gaitoes when the participant sells a share receiveexercising an
incentive stock option. The amount of gain or lthesparticipant must report will be measured bydifference between the amount received
from selling that share and the basis in the shemg.such gain or loss will usually be capital gamoss. Capital gains qualify to be taxed at
lower rates than the rates that apply to compeamsatcome if the participant has held the shareentioan one year. However, if the
participant has a gain when the participant seflsare received on exercising an incentive stotiopsome or all of that gain will be taxed
as compensation income if the participant sellsshare within two years from the date the opti@sweceived, or within one year after the
option was exercised.

A sale of shares within the above timequisiis known as a disqualifying disposition. In tase of a disqualifying disposition, a
participant will have to report as additional comgation income the portion of the gain the paréinipotherwise would report on selling the
share equal to the difference between the valtleeoshare at the date the participant exercisedgtien and the amount paid for the share on
exercise. The amount of compensation income willmolimited to gain on the sale, but instead imitlude all of the difference between
value and amount paid, if the sale is the typeasfdaction where a loss, had the participant swediaone, would not be recognized for federal
income tax purposes, for example, a sale to certddives. Any such compensation income is nojesiilto income and employment tax
withholding, but will be reported by the Companytite IRS.

Restricted Stock Awards

Grant and Lapse of Restrictions.  When a participant receives an award of stbekit subject to a substantial risk of forfeitutes
participant will not have to report any taxablednee, except as follows:

. If the participant makes an 83(b) election, atdhte the participant receives the restricted séwehrd the participant will have
to report compensation income equal to the diffeedmetween the value of the shares and the priddqrathe shares, if any.
Value is determined without regard to the riskaféiture that applies to the award.
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. If the participant does not make an "83(b) electi@escribed below), at the date or dates the aunbat risk of forfeiture ths
applies to the award expires, the participant ale to report compensation income equal to tHerdifice between the then
value of the shares and the price paid for theeshafrany.

83(b) Elections.  An 83(b) election is a special tax electioragtisipant can make to have any risk of forfeittivat otherwise applies to

a restricted stock award disregarded for tax puepoBn 83(b) election has three effects. Firstpdugicipant will have to report compensat
income, if any, at the time of the participant iigee the shares rather than later as the riskrédifare expires. Second, the amount of the
participant's compensation income will be basethenvalue of the shares when the participant reseive shares (disregarding the risk of
forfeiture) rather than based on the value of tiees at the later date or dates when the shaeeg''V.e., the risk of forfeiture expires). Thi
the date the participant is first treated as hgdire shares for purposes of later determining ndrethe participant qualify for the tax rates
that apply to longerm capital gains or losses will be the date @wtigipant receives the award rather than the diatlates the shares vest.
83(b) election must be made within 30 days of néngia restricted stock award, and generally cabeatvoked once made.

Saleof Shares. A participant may have to report taxable gaitoes when the participant sells the shares redes a restricted stock
award. The amount of gain or loss that must bertegavill be measured by the difference betweeratheunt received on selling those
shares and the participant's basis in the shahesparticipant's basis in the shares is the amumaidtfor the shares, if any, plus the amount of
compensation income previously reported in connaatiith the restricted stock award. Any such gaitoss will be a capital gain or loss.
Any such gain will qualify for lower tax rates thére rates which apply to compensation incomedfgarticipant held the awarded shares
more than one year after the date the participaggived the shares, if the participant makes am)&3¢ction, or the date or dates the award
vests, otherwise.

Forfeiture of Shares.  If a participant should forfeit a restrictedat award, the participant will have to report tabeagain or loss based
on the difference between the amount paid for th&rd and the amount received on forfeiture, if Aimd. That gain or loss will be an
ordinary gain or loss if the participant did notkaa Section 83(b) election, and capital gain ss lib the participant did make a Section 83(b)
election. If the participant made a Section 83(byton and the shares are subsequently forfedtel¢,the amount paid for the shares, and not
any amount of compensation income recognized beaafuthe Section 83(b) election, will be taken iatzount for purposes of determining
capital gain or loss.

Sock Appreciation Rights; Restricted Sock Units; Performance Units

A participant will generally recognize té&income on receipt of cash or shares of our comstock pursuant to an award of SARs,
restricted stock units or performance units. Thewamh the participant must report is the differebeeveen the amount of cash or value of the
shares received and the amount, if any, paid fgrsach shares. This income will be taxed to jusi@sother income received as
compensation for services.

Sock Grants

When a participant receives an award ofeshahich is not subject to any substantial riskodfeiture, the participant will have to report
compensation income equal to the difference betwleernalue of the shares and the price paid foskiages, if any. This amount of income,
together with the price paid for the shares, it be the basis in the shares for purposes afrdigieag whether there is any taxable gain or
loss on a later sale of the shares.
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Section 16 Officers and Directors

For tax purposes, shares acquired uportiseenf an option or as a restricted stock awarstark grant may be considered subject to a
substantial risk of forfeiture if the sale of siathares at a profit could subject the seller toiBecd6(b) liability. The existence of a substantial
risk of forfeiture may change some of the tax coneaces described above. In these circumstanpestieipant should consult the
participant's tax adviser regarding the tax consages of an exercise of an option or receipt acivaard of restricted stock or stock grant.

Company Deductions; Tax Withholding

Except as has been previously describednewter a participant has to report compensatiaoniigcin connection with an award
described in this information statement, we geheraill be entitled to deduct the same amount imgating its taxable income and the
Company must withhold income and employment taxeset on that compensation income if paid to thégiyzant as an employee. The
participant is responsible for ensuring that adezfunds are available to the Company for suchhwilthing.

Internal Revenue Code Section 409A

At the present time, we intend to grantiggawards to participants which are either outshescope of Section 409A of the Code or are
exempted from the application of Section 409A &f @ode. If the equity award is subject to Sectid@Aof the Code and the requirement:
Section 409A of the Code are not met, participamay suffer adverse tax consequences with respéloe tequity award. Such consequences
may include taxation at the time of the vestinghef award, a 20% excise tax and interest on argricef income.

Tax Treatment of the Company

Subject to the requirement of reasonabkertee provisions of Section 162(m) of the Code thiedsatisfaction of a tax reporting
obligation, the company generally will be entitteda deduction in connection with the exercise nbaqualified stock option or a SAR by a
participant, the receipt by the participant of eelsstock from a restricted stock award or the pga#istock upon settlement of a stock unit
award, performance share award or performanceawditd, or the receipt of cash from a performaneeeshward, performance unit award or
cash bonus, to the extent that the participantgeizes ordinary income. The company will be erditie a deduction in connection with the
disposition of shares acquired upon exercise daritice stock options ("ISO Shares") only to theeekthat the participant recognizes
ordinary income on a disqualifying disposition b&étiSO Shares, provided that the company propeggns such income to the IRS.

ERISA

The 2006 Plan is not subject to any ofggtevisions of the Employee Retirement Income Ségdct of 1974 and is not qualified under
Section 401(a) of the Code.

Outstanding Awards Under the 2006 Plan

As of January 2, 2010, 114,000 shares ked issued pursuant to exercises of stock optindsrithe 2006 Plan by award recipients,
persons held outstanding stock options under tBé Elan to purchase an aggregate of 1,885,500ssbho®mmon stock, with a weighted
average exercise price of $1.38 per share, and there 500,500 shares of common stock availablifore awards under the 2006 Plan. An
aggregate of 2,500,000 shares of common stock e reserved for issuance under the 2006 Plame WWexe no other awards outstanding
under the 2006 Plan as of January 2, 2010.
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APPENDIX B
NETLIST, INC., 2006 EQUITY INCENTIVE PLAN
As Proposed to be Amended by the Stockholders onde 2, 2010
1. Purpose

This Plan is intended to encourage ownprshistock by employees, consultants, advisorsdamettors of the Company and its Affilial
and to provide additional incentive for them tompmie the success of the Company's business thtbegirant of Awards of, or pertaining
shares of the Company's Stock. This Plan is intgholde an incentive stock option plan within theaming of Section 422 of the Code, but
not all Awards are required to be Incentive Optidrtss Plan shall not become effective until théeEtive Date.

2. Definitions
As used in this Plan, the following terrhsilf have the following meanings:

2.1 Accelerate, Accelerated , andAcceleration , means: (a) when used with respect to an Opti@tack Appreciation Right, that as
of the time of reference the Option or Stock Appation Right will become exercisable with resp@csbme or all of the shares of Stock for
which it was not then otherwise exercisable byatms; (b) when used with respect to RestrictedkSto Restricted Stock Units, that the R
of Forfeiture otherwise applicable to the Stoclaits shall expire with respect to some or alllef shares of Restricted Stock or Units then
still otherwise subject to the Risk of Forfeituagid (c) when used with respect to Performance |Jthiéd the applicable Performance Goals
shall be deemed to have been met as to someafrth® Units.

2.2 Acquisition means (i) a merger or consolidation of the Compaitly or into another person, (i) the sale, transte other
disposition of all or substantially all of the Coamy's assets to one or more other persons in ke gmagsaction or series of related
transactions, or (iii) the acquisition of benefi@anership (determined pursuant to SecuritiesExcthange Commission Rule 13d-3
promulgated under the Securities Exchange Act 8418s amended and in effect from time to timeqivy person of more than 50% of the
Company's outstanding common stock pursuant tadeteor exchange offer made directly to the Com|sastpckholders, other than an
underwriter temporarily holding common stock purdua an offering of such common stock. Notwithsliag the foregoing, a transaction
shall not constitute an "Acquisition" if its solanpose is to change the state of the Company'sgocation or to create a holding company
that will be owned in substantially the same prtipos by the persons who held the Company's séesiiitmediately prior to such
transaction.

2.3 Affiliate means any corporation, partnership, limited liédpiiompany, business trust, or other entity colitrg) controlled by or
under common control with the Company.

2.4 Award means any grant or sale pursuant to the Plan ab@ptStock Appreciation Rights, Performance Urtsstricted Stock,
Restricted Stock Units or Stock Grants.

2.5 Award Agreement means an agreement between the Company and tperg@f an Award, setting forth the terms and d¢tiowls
of the Award.

2.6 Board means the Company's Board of Directors.

2.7 Code means the Internal Revenue Code of 1986, as amdraiadime to time, or any successor statute tloeratd any
regulations issued from time to time thereunder.

2.8 Committee means the Compensation Committee of the Board,hwhigeneral is responsible for the administratbthe Plan, as
provided in Section 5 of the Plan. For any periadrdy which
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no such committee is in existence "Committee" simalin the Board and all authority and respongihalitsigned to the Committee under the
Plan shall be exercised, if at all, by the Board.

2.9 Company means Netlist, Inc., a corporation organized unldedaws of the State of Delaware.
2.10 Covered Employee means an employee who is a "covered employee"mitid meaning of Section 162(m) of the Code.

2.11 Effective Date means the date on which the Company's registrataiament on Form S-1, initially filed with the 8dtes and
Exchange Commission on August 18, 2006 in conneetith the initial public offering of its commonastk in a firm commitment
underwriting, as amended, is declared effectivéhieySecurities and Exchange Commission.

2.12 Grant Date means the date as of which an Option is grantede&smined under Section 7.1(a).

2.13 Incentive Option means an Option which by its terms is to be treatedn "incentive stock option" within the meanirig
Section 422 of the Code.

2.14 Market Value means the value of a share of Stock on a particlaigr determined by such methods or procedureagdm
established by the Committee. Unless otherwisergéted by the Committee, the Market Value of Staslof any date is the closing price
the Stock as quoted on the NGM (or on any otha@onak securities exchange on which the Stock ia ttsted) for that date or, if no closing
price is reported for that date, the closing paoehe next preceding date for which a closingegvi@s reported. For purposes of Awards
effective as of the effective date of the Compamyt&l public offering, Market Value of Stock dhhe the price at which the Company's
Stock is offered to the public in its initial publffering.

2.15 NGM means the NASDAQ Global Market.

2.16 Nonstatutory Option means any Option that is not an Incentive Option.

2.17 Option means an option to purchase shares of Stock.

2.18 Optionee means a Participant to whom an Option shall haea lgganted under the Plan.
2.19 Participant means any holder of an outstanding Award undePtag.

2.20 Performance Criteria means the criteria that the Committee selectsdgpgses of establishing the Performance Goal or
Performance Goals for a Participant for a PerforcedPeriod. The Performance Criteria used to estaBlerformance Goals are limited to:
(i) cash flow (before or after dividends), (ii) aargs per share (including, without limitation, eiags before interest, taxes, depreciation and
amortization), (iii) stock price, (iv) return onwty, (v) stockholder return or total stockholdeturn, (vi) return on capital (including, without
limitation, return on total capital or return orvasted capital), (vii) return on investment, (viiturn on assets or net assets, (ix) market
capitalization, (x) economic value added, (xi) delerage (debt to capital), (xii) revenue, (xégles or net sales, (xiv) backlog, (xv) income,
pre-tax income or net income, (xvi) operating ineoon pre-tax profit, (xvii) operating profit, neperating profit or economic profit,
(xviii) gross margin, operating margin or profit rga, (xix) return on operating revenue or retumaperating assets, (xx) cash from
operations, (xxi) operating ratio, (xxii) operatireyenue, (xxiii) market share improvement, (x>deneral and administrative expenses or
(xxv) customer service.

2.21 Performance Goals means, for a Performance Period, the written gogbals established by the Committee for the Perémice
Period based upon the Performance Criteria. Th®fPeance Goals may be expressed in terms of ov@matipany performance or the
performance of a division, business unit, subsydiar an individual. either individually, alternedily or in any combination,
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applied to either the Company as a whole or tosaniess unit or Affiliate, either individually, atteatively or in any combination, and
measured either quarterly, annually or cumulativelgr a period of years, on an absolute basislative to a pre-established target, to
previous years' results or to a designated comgragsoup, in each case as specified by the Conenifiee Committee will, in the manner
and within the time prescribed by Section 162(mihef Code in the case of Qualified Performance-8#dseards, objectively define the
manner of calculating the Performance Goal or Gibakslects to use for such Performance Perioddoh Participant. To the extent consis
with Section 162(m) of the Code, the Committee magropriately adjust any evaluation of performaagainst a Performance Goal to
exclude any of the following events that occursmya performance period: (i) asset write-dowri}ifigation, claims, judgments or
settlements, (iii) the effect of changes in tax,laacounting principles or other such laws or pgmvis affecting reported results, (iv) accruals
for reorganization and restructuring programs andify extraordinary, unusual, non-recurring or4somparable items (A) as described in
Accounting Principles Board Opinion No. 30, (B)described in management's discussion and analfyisaacial condition and results of
operations appearing in the Company's Annual Repatockholders for the applicable year, or (()lmly announced by the Company in a
press release or conference call relating to thegamy's results of operations or financial condifior a completed quarterly or annual fiscal
period.

2.22 Performance Period means the one or more periods of time, which magfberying and overlapping durations, selectedhay
Committee, over which the attainment of one or meegformance Goals will be measured for purposeketd#rmining a Participant's right to,
and the payment of, a Performance Unit.

2.23 Performance Unit means a right granted to a Participant under Se@tiB, to receive cash, Stock or other Awards ptyanent of
which is contingent on achieving Performance Geatablished by the Committee.

2.24 Plan means this 2006 Equity Incentive Plan of the Corgpaa amended from time to time, and including attgchments or
addenda hereto.

2.25 Qualified Performance-Based Awards means Awards intended to qualify as "performancetdaompensation” under Section 162
(m) of the Code.

2.26 Restricted Stock means a grant or sale of shares of Stock to acieatit subject to a Risk of Forfeiture.

2.27 Restriction Period means the period of time, established by the Coteaih connection with an Award of Restricted Stock
Restricted Stock Units, during which the shareR@dtricted Stock or Restricted Stock Units areextttip a Risk of Forfeiture described in
applicable Award Agreement.

2.28 Risk of Forfeiture means a limitation on the right of the Participntetain Restricted Stock or Restricted Stock &/nitcluding a
right in the Company to reacquire shares of RdstfiStock at less than their then Market Valueasitagi because of the occurrence or non-
occurrence of specified events or conditions.

2.29 Restricted Stock Units means rights to receive shares of Stock at the aba Restriction Period, subject to a Risk off&iture.

2.30 Stock means common stock, par value $0.001 per shatke@@ompany, and such other securities as mayhstisued for Stock
pursuant to Section 8.

2.31 Sock Appreciation Right means a right to receive any excess in the Markéie/of shares of Stock (except as otherwise pealvid
in Section 7.2(c)) over a specified exercise price.
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2.32 Sock Grant means the grant of shares of Stock not subje@dictions or other forfeiture conditions.

2.33 Ten Percent Owner means a person who owns, or is deemed within tlanimg of Section 422(b)(6) of the Code to own, lstoc
possessing more than 10% of the total combineaggiower of all classes of stock of the Companya(or parent or subsidiary corporations
of the Company, as defined in Sections 424(e) §ndeSpectively, of the Code). Whether a persam T&n Percent Owner shall be determ
with respect to an Option based on the facts exjsthmediately prior to the Grant Date of the Optio

3. Term of the Plan

Unless the Plan shall have been earlienitexted by the Board, Awards may be granted urideRlan at any time in the period
commencing on the date of approval of the PlarhkyRoard and ending immediately prior to the temthiversary of the earlier of the
adoption of the Plan by the Board or approval ef®tan by the Company's stockholders. Awards gidgmiesuant to the Plan within that
period shall not expire solely by reason of thenieation of the Plan. Awards of Incentive Optiomarged prior to stockholder approval of
Plan are expressly conditioned upon such apprbualin the event of the failure of the stockholderapprove the Plan shall thereafter and
for all purposes be deemed to constitute Nonstatudptions.

4. Stock Subject to the Plan

At no time shall the number of shares afc8tissued pursuant to or subject to outstandinge granted under the Plan (including,
without limitation, pursuant to Incentive Optionajr the number of shares of Common Stock issueslpnt to Incentive Options, exceed
sum of (a) 500,000 shares of Stock plus (b) analrinarease to be added on the first day of ealdndar year beginning on or after
January 1, 2007 equal to the lesser of (i) 50090@0es of Stock, and (ii) such lesser number aBdlaed may approve for the fiscal year,
provided, however, that beginning on January 102€e annual increase to the number of sharetoock$hat may be issued pursuant to the
Plan shall be equal to the lesser of (x) 5.0% efrthmber of shares of Stock that are issued arstlamaling as of the first day of the calendar
year, and (y) 1,200,000 shares of Stcsubject, however , to the provisions of Section 8 of the Plan. Ramposes of applying the foregoing
limitation, (a) if any Option or Stock Appreciatidtight expires, terminates, or is cancelled for ¥gson without having been exercised in
full, or if any other Award is forfeited by the iipent or repurchased at less than its Market Ve shares not purchased by the Option
which are forfeited by the recipient or repurchaskall again be available for Awards to be gramteder the Plan and (b) if any Option is
exercised by delivering previoustywned shares in payment of the exercise price filrer@nly the net number of shares, that is, thener of
shares issued minus the number received by the @uyrip payment of the exercise price, shall be ickemed to have been issued pursuant to
an Award granted under the Plan. In addition, eitint of any Award shall not count against thedoneg limitations except to the extent
settled in the form of Stock. Shares of Stock idgugrsuant to the Plan may be either authorizedibissued shares or shares held by the
Company in its treasury.

5. Administration

The Plan shall be administered by the Catestiprovided, however , that at any time and on any one or more occasf@Board may
itself exercise any of the powers and respongsliassigned the Committee under the Plan and sdewting shall have the benefit of all of
the provisions of the Plan pertaining to the Corterit exercise of its authorities hereunder;@odided further, however, that the
Committee may delegate to an executive officerficars the authority to grant Awards hereundeetaployees who are not officers, and to
consultants and advisors, in accordance with suatefines
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as the Committee shall set forth at any time amftome to time. Subject to the provisions of tharRithe Committee shall have complete
authority, in its discretion, to make or to seléde manner of making all determinations with respeeach Award to be granted by the
Company under the Plan including the employee, Wtar#t, advisor or director to receive the Award &éme form of Award. In making such
determinations, the Committee may take into accthwnnature of the services rendered by the reispesmployees, consultants, advisors
directors, their present and potential contribugitmthe success of the Company and its Affilieesl such other factors as the Committee in
its discretion shall deem relevant. Subject toptavisions of the Plan, the Committee shall alseeh@omplete authority to interpret the Plan,
to prescribe, amend and rescind rules and regokatiglating to it, to determine the terms and mmiovis of the respective Award Agreements
(which need not be identical), and to make all ptteterminations necessary or advisable for thei@dtration of the Plan, including, but not
limited to, the cancellation, amendment, repricirglassification or exchange of outstanding Ogstiand other Awards, subject to the
provisions of Section 14. The Committee's detertionga made in good faith on matters referred tthenPlan shall be final, binding and
conclusive on all persons having or claiming argriest under the Plan or an Award made pursuagtder

6. Authorization of Grants

6.1 Eligibility. The Committee may grant from time to time ahdrey time prior to the termination of the Plan @menore Awards,
either alone or in combination with any other Awsgrth any employee of, or consultant or advisoote or more of the Company and its
Affiliates or to any non-employee member of the Bar of any board of directors (or similar goveigniauthority) of any Affiliate. However,
only employees of the Company, and of any parestibsidiary corporations of the Company, as definegections 424(e) and (f),
respectively, of the Code, shall be eligible fa¥ rant of an Incentive Option. Further, in no éwaall the number of shares of Stock covi
by Options or other Awards granted to any one pens@ny one calendar year exceed 25% of the agtgewmber of shares of Stock sub
to the Plan.

6.2 General Termsof Awards. Each grant of an Award shall be subject t@pfllicable terms and conditions of the Plan (inicigd
but not limited to any specific terms and condis@pplicable to that type of Award set out in théofving Section), and such other terms and
conditions, not inconsistent with the terms of Bian, as the Committee may prescribe. No prospeftarticipant shall have any rights with
respect to an Award, unless and until such Paaitighall have complied with the applicable terms eonditions of such Award (including,
if applicable, delivering a fully-executed copyasfy agreement evidencing an Award to the Company).

6.3 Effect of Termination of Employment, Etc.  Unless the Committee shall provide otherwisinwgspect to any Award, if the
Participant's employment or other association withCompany and its Affiliates ends for any reaseciuding because of the Participant's
employer ceasing to be an Affiliate, (a) any outdtag Option or Stock Appreciation Right of the fRa@pant shall cease to be exercisable in
any respect not later than 90 days following tivaine and, for the period it remains exercisablfaihg that event, shall be exercisable only
to the extent exercisable at the date of that et (b) any other outstanding Award of the Pigdict shall be forfeited or otherwise subject
to return to, or repurchase by, the Company onediras specified in the applicable Award Agreembtilitary or sick leave or other bona fi
leave shall not be deemed a termination of employraeother associatioprovided that it does not exceed the longer of 90 days®p#rioc
during which the absent Participant's reemploymights, if any, are guaranteed by statute or byrech

6.4 Transferability of Awards. Except as otherwise provided in this Secti@h Bwards shall not be transferable, and no Award o
interest therein may be sold, transferred, pledgssigned, or otherwise alienated or hypothecateéy than by will or by the laws of descent
and distribution. The foregoing sentence shalllinat the transferability of Stock Grants or of Résted Stock that is no
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longer subject to a Risk of Forfeiture. All of arfR@pant's rights in any Award may be exercisedmyithe life of the Participant only by the
Participant or the Participant's legal represeveatiowever, the Committee may, at or after theigodan Award of a Nonstatutory Option,

or shares of Restricted Stock, provide that suclarwnay be transferred by the recipient to a famigmberprovided, however , that any

such transfer is without payment of any consideratvhatsoever and that no transfer shall be vailidss first approved by the Committee,
acting in its sole discretion. For this purposanifly member" means any child, stepchild, grandihghrent, stepparent, spouse, former
spouse, sibling, niece, nephew, mother-in-law,dath-law, son-in-law, daughter-in-law, brotherlaw, or sister-in-law, including adoptive
relationships, any person sharing the employeelsdtmld (other than a tenant or employee), aitmushich the foregoing persons have more
than 50% of the beneficial interests, a foundainowhich the foregoing persons (or the Participaottrol the management of assets, and any
other entity in which these persons (or the Paaict) own more than 50% of the voting interests.

7. Specific Terms of Awards
7.1 Options.

(a) Dateof Grant. The granting of an Option shall take placehatttme specified in the Award Agreement. Onlyxpeessly so
provided in the applicable Award Agreement shal @rant Date be the date on which the Award Agre¢sigall have been duly executed
and delivered by the Company and the Optionee.

(b) ExercisePrice. The price at which shares of Stock may be aeduinder each Incentive Option shall be not lleas 100% of
the Market Value of Stock on the Grant Date, orlas$ than 110% of the Market Value of Stock onGhnant Date if the Optionee is a Ten
Percent Owner. The price at which shares may beir@tjunder each Nonstatutory Option shall notdknsited solely by reason of this
Section.

(c) OptionPeriod. No Incentive Option may be exercised on orrdfie tenth anniversary of the Grant Date, or oaftar the fifth
anniversary of the Grant Date if the Optionee T®a Percent Owner. The Option period under eachstdtutory Option shall not be so
limited solely by reason of this Section.

(d) Exercisability. An Option may be immediately exercisable ordme exercisable in such installments, cumulativecor-
cumulative, as the Committee may determine. Ircdse of an Option not otherwise immediately exaltesin full, the Committee may
Accelerate such Option in whole or in part at dmet provided, however, that in the case of an Incentive Option, any sucbeferation of th
Option would not cause the Option to fail to compith the provisions of Section 422 of the Codehar Optionee consents to the
Acceleration.

(e) Method of Exercise.  An Option may be exercised by the Optioneengjwirritten notice, in the manner provided in Settl®,
specifying the number of shares with respect tactviine Option is then being exercised. The notied §e accompanied by payment in the
form of cash or check payable to the order of tbenffany in an amount equal to the exercise pritheohares to be purchased or, subject in
each instance to the Committee's approval, actinitg isole discretion, and to such conditionsnif,aas the Committee may deem necessa
avoid adverse accounting effects to the Companydtyery to the Company of

() shares of Stock having a Market Value equal teettexcise price of the shares to be purchased, or

(i) unless prohibited by applicable law, the Optioneg&cuted promissory note in the principal amoupéto the exercise price
of the shares to be purchased and otherwise infsuthas the Committee shall have approved.
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If the Stock is traded on an established markstmneat of any exercise price may also be made thraumg under the terms and conditions of
any formal cashless exercise program authorizetidofCompany entailing the sale of the Stock sultgean Option in a brokered transaction
(other than to the Company). Receipt by the Compmdirspich notice and payment in any authorizedpantination of authorized, means sl
constitute the exercise of the Option. Within $i{30) days thereafter but subject to the remaipirayisions of the Plan, the Company shall
deliver, or cause to be delivered, to the Optioneleis agent a certificate or certificates for thenber of shares then being purchased. Such
shares shall be fully paid and nonassessable.

() Limit on Incentive Option Characterization.  An Incentive Option shall be considered to bérecentive Option only to the extent
that the number of shares of Stock for which thédDgfirst becomes exercisable in a calendar yearat have an aggregate Market Value
of the date of the grant of the Option) in excefsthe "current limit". The current limit for any @pnee for any calendar year shall be
$100,000minus the aggregate Market Value at the date of gratit@humber of shares of Stock available for puretiasthe first time in the
same year under each other Incentive Option prelyayranted to the Optionee under the Plan, anéuaakch other incentive stock option
previously granted to the Optionee under any dtimantive stock option plan of the Company andhifiliates, after December 31, 1986.
Any shares of Stock which would cause the foregtimg to be violated shall be deemed to have lgramted under a separate Nonstatutory
Option, otherwise identical in its terms to tho$¢he Incentive Option.

(g) Notification of Disposition.  Each person exercising any Incentive Optiomigg under the Plan shall be deemed to have
covenanted with the Company to report to the Comaany disposition of such shares prior to the atfwn of the holding periods specified
by Section 422(a)(1) of the Code (currently theraff two years from the Grant Date and one yeanfihe date of exercise of the Incentive
Option) and, if and to the extent that the reailimabf income in such a disposition imposes up@Gompany federal, state, local or other
withholding tax requirements, or any such withhotgis required to secure for the Company an otlenavailable tax deduction, to remit to
the Company an amount in cash sufficient to sattefge requirements.

7.2 Sock Appreciation Rights.

(@) Tandemor Sand-Alone.  Stock Appreciation Rights may be granted irdeam with an Option (at or, in the case of a Noustay
Option, after the award of the Option), or alond anrelated to an Option. Stock Appreciation Rightandem with an Option shall
terminate to the extent that the related Opticexisrcised, and the related Option shall termirateé extent that the tandem Stock
Appreciation Rights are exercised.

(b) ExercisePrice. Stock Appreciation Rights shall have such eserprice as the Committee may determine, excepiiithe case
of Stock Appreciation Rights in tandem with Optiptige exercise price of the Stock Appreciation Rigthall equal the exercise price of the
related Option.

(c) Other Tarms. Except as the Committee may deem inappropoiaiteapplicable in the circumstances, Stock Ap@een Rights
shall be subject to terms and conditions substéngiamilar to those applicable to a Nonstatutongtion. In addition, a Stock Appreciation
Right related to an Option which can only be exardiduring limited periods following a Change im@ol may entitle the Participant to
receive an amount based upon the highest pricegpaitfered for Stock in any transaction relatinghe Change in Control or paid during the
thirty (30) day period immediately preceding theurtence of the Change in Control in any transaatiported in the stock market in which
the Stock is normally traded.

7.3 Restricted Sock.
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(a) PurchasePrice. Shares of Restricted Stock shall be issuednihéePlan for such consideration, in cash, otihepgrty or
services, or any combination thereof, as is detegthby the Committee.

(b) Issuanceof Certificates. Each Participant receiving a Restricted StoalaAl, subject to subsection (c) below, shall beddsa
stock certificate in respect of such shares of fiéstl Stock. Such certificate shall be registéretthe name of such Participant, and, if
applicable, shall bear an appropriate legend riefgto the terms, conditions, and restrictions eajple to such Award substantially in the
following form:

The transferability of this certificate and the i@sarepresented by this certificate are subjetttéderms and conditions of the
Netlist, Inc. 2006 Equity Incentive Plan and an AgdvAgreement entered into by the registered owndrNetlist, Inc. Copies of such
Plan and Agreement are on file in the offices oflise Inc.

(c) Escrowof Shares. The Committee may require that the stock Geatiés evidencing shares of Restricted Stock b ihedustody
by a designated escrow agent (which may but neeldenthe Company) until the restrictions thereaalldrave lapsed, and that the Particig
deliver a stock power, endorsed in blank, relatoithe Stock covered by such Award.

(d) Redtrictionsand Restriction Period.  During the Restriction Period applicable torslsaof Restricted Stock, such shares shall be
subject to limitations on transferability and alRié Forfeiture arising on the basis of such cdodi related to the performance of services,
Company or Affiliate performance or otherwise as @ommittee may determine and provide for in thaiegble Award Agreement. Any
such Risk of Forfeiture may be waived or terminatedhe Restriction Period shortened, at any timéhe Committee on such basis as it
deems appropriate.

(e) Rights Pending Lapse of Risk of Forfeiture or Forfeiture of Award.  Except as otherwise provided in the Plan om=jhyaicable
Award Agreement, at all times prior to lapse of &igk of Forfeiture applicable to, or forfeiture ah Award of Restricted Stock, the
Participant shall have all of the rights of a stoakler of the Company, including the right to vaed the right to receive any dividends with
respect to, the shares of Restricted Stock. Theriitige, as determined at the time of Award, mayniteor require the payment of cash
dividends to be deferred and, if the Committeeetermines, reinvested in additional Restricted IStodhe extent shares are available under
Section 4.

() Lapseof Restrictions.  If and when the Restriction Period expires witha prior forfeiture of the Restricted Stock, teetificates
for such shares shall be delivered to the Partitippomptly if not previously delivered.

7.4 Restricted Sock Units.

(a) Character. Each Restricted Stock Unit shall entitle theipeent to a share of Stock at a close of suchriRéish Period as the
Committee may establish and be subject to a Rislodkiture arising on the basis of such conditimiating to the performance of services,
Company or Affiliate performance or otherwise as @ommittee may determine and provide for in theiegble Award Agreement. Any
such Risk of Forfeiture may be waived or terminatedhe Restriction Period shortened, at any timéhe Committee on such basis as it
deems appropriate.

(b) Formand Timing of Payment. Payment of earned Restricted Stock Units diethade in a single lump sum following the close
of the applicable Restriction Period. At the disiomre of the Committee, Participants may be entittedeceive payments equivalent to any
dividends declared with respect to Stock refereneeaptants of Restricted Stock Units but only faliag the close of the applicable
Restriction Period and then only if the underlyBigck shall have been earned. Unless the Comnsitgléprovide otherwise, any such
dividend equivalents shall be paid, if at all, waitth interest or other earnings.
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7.5 Performance Units.

(@) Character. Each Performance Unit shall entitle the recipte the value of a specified number of shareSto€k, over the initial
value for such number of shares, if any, estahbiighethe Committee at the time of grant, at theelof a specified Performance Period to the
extent specified Performance Goals shall have behieved.

(b) Earning of Performance Units. The Committee shall set Performance Goalssidigcretion which, depending on the extent to
which they are met within the applicable PerformeReriod, will determine the number and value afdPmance Units that will be paid out
to the Participant. After the applicable Performa®eriod has ended, the holder of Performance Whil be entitled to receive payout on
number and value of Performance Units earned b #rticipant over the Performance Period, to berdeéhed as a function of the extent to
which the corresponding Performance Goals have aeleieved.

(c) Formand Timing of Payment. Payment of earned Performance Units shall bidenraa single lump sum following the close of
the applicable Performance Period. At the discnetibthe Committee, Participants may be entitlecet®ive any dividends declared with
respect to Stock which have been earned in cormmewtith grants of Performance Units which have besnmed, but not yet distributed to
Participants. The Committee may permit or, if ifppsovides at grant, require a Participant to deterh Participant's receipt of the payment of
cash or the delivery of Stock that would othervisedue to such Participant by virtue of the satisfa of any requirements or goals with
respect to Performance Units. If any such defeledtion is permitted or required, the Committeallsbstablish rules and procedures for such
payment deferrals.

7.6 Sock Grants. Stock Grants shall be awarded solely in redagnbf significant contributions to the successhef Company or
its Affiliates, in lieu of compensation otherwiseeady due and in such other limited circumstarasethe Committee deems appropriate.
Stock Grants shall be made without forfeiture ctods of any kind.

7.7 Qualified Performance-Based Awards.

(@) Purpose. The purpose of this Section 7.7 is to provite €ommittee the ability to qualify Awards as "perhance-based
compensation" under Section 162(m) of the CodiadfCommittee, in its discretion, decides to geamAward as a Qualified Performance-
Based Award, the provisions of this Section 7.7 wohtrol over any contrary provision containedhie Plan. In the course of granting any
Award, the Committee may specifically designateAlerd as intended to qualify as a Qualified Paerfance-Based Award. However, no
Award shall be considered to have failed to quadya Qualified Performance-Based Award solely gethe Award is not expressly
designated as a Qualified Performance-Based Aviiding iAward otherwise satisfies the provisionshi§ tSection 7.7 and the requirements of
Section 162(m) of the Code and the regulationsetiveder applicable to "performance-based compemsétio

(b) Authority.  All grants of Awards intended to qualify as @fied Performance-Based Awards and determinaticteroms
applicable thereto shall be made by the Committe## not all of the members thereof qualify as tside directors” within the meaning of
applicable IRS regulations under Section 162 ofGbhde, a subcommittee of the Committee consistirsgich of the members of the
Committee as do so qualify. Any action by suchlacemmittee shall be considered the action of the@itee for purposes of the Plan.

(c) Applicability. This Section 7.7 will apply only to those Cae@Employees, or to those persons who the Comnuigrmines
are reasonably likely to become Covered Employedisd period covered by an Award, selected by th@@ittee to receive Qualified
Performance-Based Awards. The Committee may, idisiretion, grant Awards to Covered Employees dioatot satisfy the requirements of
this Section 7.7.
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(d) Discretion of Committee with Respect to Qualified Performance-Based Awards.  Options may be granted as Qualified
Performance-Based Awards in accordance with Se@tibnexcept that the exercise price of any Optitended to qualify as a Qualified
Performance-Based Award shall in no event be leststhe Market Value of the Stock on the date ahgrWith regard to other Awards
intended to qualify as Qualified Performance-Ba&e@rds, such as Restricted Stock, Restricted Sthits, or Performance Units, the
Committee will have full discretion to select tlemdjth of any applicable Restriction Period or Penfince Period, the kind and/or level of the
applicable Performance Goal, and whether the Ragoce Goal is to apply to the Company, a Subsidiagny division or business unit ot
the individual. Any Performance Goal or Goals aggihie to Qualified Performance-Based Awards steablijective, shall be established not
later than ninety (90) days after the beginningmf applicable Performance Period (or at such athtr as may be required or permitted for
"performance-based compensation” under Sectiomi)e@ithe Code) and shall otherwise meet the regquents of Section 162(m) of the
Code, including the requirement that the outcomthefPerformance Goal or Goals be substantiallgtiain (as defined in the regulations
under Section 162(m) of the Code) at the time distedd.

(e) Payment of Qualified Performance-Based Awards. A Participant will be eligible to receive paymeinder a Qualified
Performance-Based Award which is subject to aciiere of a Performance Goal or Goals only if theliapple Performance Goal or Goals
period are achieved within the applicable PerforoeaPeriod, as determined by the Committee. In deténg the actual size of an individual
Qualified Performance-Based Award, the Committeg reduce or eliminate the amount of the Qualifiedf@mance-Based Award earned
for the Performance Period, if in its sole and &ltsadiscretion, such reduction or elimination fipeopriate.

() Maximum Award Payable. The maximum Qualified Performance-Based Awaxghpent to any one Participant under the Plan for
a Performance Period is 25% of the number of shar8sock set forth in Section 4 above, or if thea{ffied Performance-Based Award is
paid in cash, that number of shares multipliedHgyMarket Value of the Stock as of the date thelifeth Performance-Based Award is
granted.

(g) Limitation on Adjustmentsfor Certain Events.  No adjustment of any Qualified Performance-Ba&ward pursuant to Section 8
shall be made except on such basis, if any, aneiltause such Award to provide other than "perésrce-based compensation” within the
meaning of Section 162(m) of the Code.

7.8 Awardsto Participants Outside the United States.  The Committee may modify the terms of any Awander the Plan granted to
a Participant who is, at the time of grant or dgriihe term of the Award, resident or primarily eoy#d outside of the United States in any
manner deemed by the Committee to be necessappooiate to conform that Award to laws, regulatipand customs of the country in
which the Participant is then resident or primaeitgployed, or so that the value and other benefitse Award to the Participant, as affected
by foreign tax laws and other restrictions applieads a result of the Participant's residence g@l@yment abroad, shall be comparable to the
value of such an Award to a Participant who isdest or primarily employed in the United Statese Tommittee may establish supplements
to, or amendments, restatements, or alternativ&@ores of, the Plan for the purpose of granting ashahinistrating any such modified Award.
No such modification, supplement, amendment, restant or alternative version may increase the dimrteof Section 4.

8. Adjustment Provisions

8.1 Adjustment for Corporate Actions.  All of the share numbers set forth in the Rigftect the capital structure of the Company as of
the Effective Date. Subject to Section 8.2, if ®hsent to that date the outstanding shares of Stwckny other securities covered by the |
by reason of the prior
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application of this Section) are increased, dee@asr exchanged for a different number or kindtwdres or other securities, or if additional
shares or new or different shares or other seearéie distributed with respect to shares of Stibckugh a merger, consolidation, sale of all
or substantially all the property of the Compamgrganization, recapitalization, reclassificatistock dividend, stock split, reverse stock s
or other similar distribution with respect to sugdfares of Stock, an appropriate and proportiordjtesement will be made in (i) the maximum
numbers and kinds of shares provided in Sectidi)4he numbers and kinds of shares or other sgesiisubject to the then outstanding
Awards, (iii) the exercise price for each sharetber unit of any other securities subject to thetstanding Options and Stock Appreciation
Rights (without change in the aggregate purchaise jps to which such Options or Rights remain égabde), and (iv) the repurchase price
each share of Restricted Stock then subject tsk &iForfeiture in the form of a Company repurehaght.

8.2 Treatment in Certain Acquisitions.

(a) Subject to any provisions of thenstartding Awards granting greater rights to the édhereof, in the event of an Acquisition, the
Committee may, either in advance of the Acquisitorat the time thereof and upon such terms asjt deem appropriate, provide for the
Acceleration of any then outstanding Awards in fijland only if, such Awards are not assumed ptaeed by comparable Awards
referencing shares of the capital stock of the esmmr or acquiring entity or parent thereof, aneraf reasonable period following such
Acceleration, as determined by the Committee, f\adelerated Awards and all other then outstandinguls not assumed or replaced by
comparable Awards shall terminate. As to any on@are outstanding Awards which are not otherwiseeferated in full by reason of such
Acquisition, the Committee may also, either in atheof an Acquisition or at the time thereof andrupuch terms as it may deem
appropriate, provide for the Acceleration of sudltstanding Awards in the event that the employneéiite Participants should subsequently
terminate following the Acquisition. Each outstamgliAward that is assumed in connection with an Agitjan, or is otherwise to continue in
effect subsequent to the Acquisition, will be agprately adjusted, immediately after the Acquisitias to the number and class of securities
and other relevant terms in accordance with Se&ibn

(b) For the purposes of this Section 8rRAward shall be considered assumed or replagedcomparable Award if, following the
Acquisition, the Award confers the right to purcha®r each share of Stock subject to the Award édhiately prior to the Acquisition, the
consideration (whether stock, cash or other seesritr property) received in the Acquisition bydes of Stock on the effective date of the
Acquisition (and if holders were offered a choi¢eonsideration, the type of consideration chosethk holders of a majority of the
outstanding shares of Stockjypvided, however , that if such consideration received in the Acijiois was not solely common stock of the
successor corporation or its parent or subsidtagyCommittee may, with the consent of the sucecessporation, provide for the
consideration to be received upon the exercise@fward for each share of Stock subject to the vt be solely common stock of the
successor corporation or its parent or subsidiguakin fair market value to the per share consitien received by holders of Stock in the
Acquisition, or any combination of cash and commatwtk, (including the payment of cash equal torttieof Market Value over the exercise
price of the shares of Stock subject to the Awaadapproved by the Committee with the consent@stitcessor corporation; and provided
further that such Award may continue to be sulj@t¢he same vesting requirements or Risks of Roreiafter the Acquisition.

8.3 Dissolution or Liquidation.  Upon the dissolution or liquidation of the Caang, other than as part of an Acquisition or simila
transaction, each outstanding Option and Stock égption Right shall terminate, but the Optione&tarck Appreciation Right holder shall
have the right, immediately prior to the dissolatar liquidation, to exercise the Option or Stogipfeciation Right to the extent exercisable
on the date of the dissolution or liquidation.
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8.4 Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events.  In the event of any corporate action not
specifically covered by the preceding Sectionduidiog but not limited to an extraordinary cashtiifisition on Stock, a corporate separation
or other reorganization or liquidation, the Comeetimay make such adjustment of outstanding Awardgkeir terms, if any, as it, in its sole
discretion, may deem equitable and appropriatbercircumstances. The Committee may make adjussnietiie terms and conditions of,
and the criteria included in, Awards in recognitafrunusual or nonrecurring events (including, withlimitation, the events described in this
Section) affecting the Company or the financialestgents of the Company or of changes in applickals, regulations, or accounting
principles, whenever the Committee determinesghah adjustments are appropriate in order to pteterdilution or enlargement of the
benefits or potential benefits intended to be meadelable under the Plan.

8.5 Related Matters.  Any adjustment in Awards made pursuant to 8astion 8 shall be determined and made, if abglthe
Committee and shall include any correlative modifien of terms, including of Option exercise pricedes of vesting or exercisability, Risks
of Forfeiture, applicable repurchase prices fortReted Stock, and Performance Goals and othentiigd objectives which the Committee
may deem necessary or appropriate so as to efwurights of the Participants in their respectiwveatds are not substantially diminished nor
enlarged as a result of the adjustment and comaton other than as expressly contemplatedsrStection 8. No fraction of a share sha
purchasable or deliverable upon exercise, butaretrent any adjustment hereunder of the numbérarses covered by an Award shall cause
such number to include a fraction of a share, suchber of shares shall be adjusted to the nearestes whole number of shares. No
adjustment of an Option exercise price per sharsyaut to this Section 8 shall result in an exerpisce which is less than the par value of
the Stock.

9. Settlement of Awards

9.1 InGeneral. Options and Restricted Stock shall be settieaccordance with their terms. All other Awards rbaysettled in casl
Stock, or other Awards, or a combination theresfdetermined by the Committee at or after grantsarfject to any contrary Award
Agreement. The Committee may not require settlerobahy Award in Stock pursuant to the immediafaigceding sentence to the extent
issuance of such Stock would be prohibited or wsorably delayed by reason of any other provisiothefPlan.

9.2 Violationof Law.  Notwithstanding any other provision of the Ptarthe relevant Award Agreement, if, at any tiimethe
reasonable opinion of the Company, the issuansbaries of Stock covered by an Award may constéuwti®lation of law, then the Company
may delay such issuance and the delivery of aficate for such shares until (i) approval shall&ééeen obtained from such governmental
agencies, other than the Securities and Exchanger@sion, as may be required under any applicale dule, or regulation and (ii) in the
case where such issuance would constitute a \dolati a law administered by, or a regulation of, 8ecurities and Exchange Commission,
one of the following conditions shall have beernssiad:

(a) the shares are at the time of theeisd such shares effectively registered undeBgwmurities Act of 1933, as amended; or

(b) the Company shall have determinedswsh basis as it deems appropriate (includingpamian of counsel in form and substance
satisfactory to the Company) that the sale, tranafsignment, pledge, encumbrance or other disposif such shares or such beneficial
interest, as the case may be, does not requirstratipn under the Securities Act of 1933, as aradndr any applicable State securities laws.

The Company shall make all reasonable &ftorbring about the occurrence of said events.
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9.3 Corporate Restrictions on Rightsin Sock.  Any Stock to be issued pursuant to Awards g@ninder the Plan shall be subject to
all restrictions upon the transfer thereof whichyrba now or hereafter imposed by the certificatsobrporation and by-laws (or similar
charter documents) of the Company.

9.4 Investment Representations. The Company shall be under no obligation tadssny shares covered by any Award unless the
shares to be issued pursuant to Awards granted timel®lan have been effectively registered untieiSecurities Act of 1933, as amende:
the Participant shall have made such written repradions to the Company (upon which the Compaltig\ss it may reasonably rely) as the
Company may deem necessary or appropriate for paspaf confirming that the issuance of such shailébe exempt from the registration
requirements of that Act and any applicable stataisties laws and otherwise in compliance withaglblicable laws, rules and regulations,
including but not limited to that the Participastacquiring the shares for his or her own accourtife purpose of investment and not with a
view to, or for sale in connection with, the dilstriion of any such shares.

9.5 Registration. If the Company shall deem it necessary or dbkrto register under the Securities Act of 12&3amended or
other applicable statutes any shares of Stock dssuto be issued pursuant to Awards granted utihgelPlan, or to qualify any such shares of
Stock for exemption from the Securities Act of 1988 amended, or other applicable statutes, tle@dmpany shall take such action at its
own expense. The Company may require from eachiestiof an Award, or each holder of shares of ISamrjuired pursuant to the Plan,
such information in writing for use in any regisioa statement, prospectus, preliminary prospeatusfering circular as is reasonably
necessary for that purpose and may require reakoimalemnity to the Company and its officers aneéctiors from that holder against all
losses, claims, damage and liabilities arising free of the information so furnished and causedryyuntrue statement of any material fact
therein or caused by the omission to state a nahfaxt required to be stated therein or necegsamyake the statements therein not
misleading in the light of the circumstances unaglich they were made. In addition, the Company neayiire of any such person that he or
she agree that, without the prior written conséithe Company or the managing underwriter in anglipwoffering of shares of Stock, he or
she will not sell, make any short sale of, loamngany option for the purchase of, pledge or etier encumber, or otherwise dispose of, any
shares of Stock during the 180 day period commegnainthe effective date of the registration statetmelating to the underwritten public
offering of securities. Without limiting the genétaof the foregoing provisions of this Sectiorb9if in connection with any underwritten
public offering of securities of the Company thenaging underwriter of such offering requires tligt Company's directors and officers el
into a lock-up agreement containing provisions #ratmore restrictive than the provisions set fortthe preceding sentence, then (a) each
holder of shares of Stock acquired pursuant td’tha (regardless of whether such person has codnglieomplies with the provisions of
clause (b) below) shall be bound by, and shalldented to have agreed to, the same lock-up terth®ss to which the Company's directors
and officers are required to adhere; and (b) atefjaest of the Company or such managing undernwegeh such person shall execute and
deliver a lock-up agreement in form and substaaeivalent to that which is required to be execligdhe Company's directors and officers.

9.6 Placement of Legends; Stop Orders; etc.  Each share of Stock to be issued pursuant tarédsvgranted under the Plan may bear a
reference to the investment representation madedardance with Section 9.4 in addition to any o#pplicable restriction under the Plan,
the terms of the Award and if applicable under$heckholders' Agreement and to the fact that nstegion statement has been filed with
the Securities and Exchange Commission in respestich shares of Stock. All certificates for shafeStock or other securities delivered
under the Plan shall be subject to such stockfeeansders and other restrictions as the Commitiag deem advisable under the rules,
regulations, and other requirements of any stock&mge upon which the Stock is then listed, andagmjicable
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federal or state securities law, and the Commitiag cause a legend or legends to be put on anycsutificates to make appropriate
reference to such restrictions.

9.7 TaxWithholding. Whenever shares of Stock are issued or tosoedspursuant to Awards granted under the PlarConepany
shall have the right to require the recipient tmitdo the Company an amount sufficient to satfefyeral, state, local or other withholding tax
requirements if, when, and to the extent requingthty (whether so required to secure for the Comganotherwise available tax deduction
or otherwise) prior to the delivery of any certifte or certificates for such shares. The obligatimithe Company under the Plan shall be
conditional on satisfaction of all such withholdiogligations and the Company shall, to the exteninitted by law, have the right to deduct
any such taxes from any payment of any kind otteswlue to the recipient of an Award. However, ichstases Participants may elect,
subject to the approval of the Committee, to satisf applicable withholding requirement, in whotdropart, by having the Company
withhold shares to satisfy their tax obligationartiRipants may only elect to have Shares withhelding a Market Value on the date the t¢
to be determined equal to the minimum statutoral tizix which could be imposed on the transactidhel&ctions shall be irrevocable, made
in writing, signed by the Participant, and shallslbéject to any restrictions or limitations thad tbommittee deems appropriate.

10. Reservation of Stock

The Company shall at all times during @t of the Plan and any outstanding Awards granggdunder reserve or otherwise keep
available such number of shares of Stock as wiluféicient to satisfy the requirements of the Hii&then in effect) and the Awards and st
pay all fees and expenses necessarily incurreddbZompany in connection therewith.

11. Limitation of Rights in Stock; No Special Serice Rights

A Participant shall not be deemed for angppse to be a stockholder of the Company witheetsip any of the shares of Stock subjer
an Award, unless and until a certificate shall hiagen issued therefor and delivered to the Paatitipr his agent. Nothing contained in the
Plan or in any Award Agreement shall confer upoy r@tipient of an Award any right with respectie tontinuation of his or her
employment or other association with the Compamya(y Affiliate), or interfere in any way with thight of the Company (or any Affiliate),
subject to the terms of any separate employmeaomasulting agreement or provision of law or corpemticles, by-laws or similar charter
documents to the contrary, at any time to termisath employment or consulting agreement or tce®e or decrease, or otherwise adjust,
the other terms and conditions of the recipiemtipleyment or other association with the Company itmAffiliates.

12. Unfunded Status of Plan

The Plan is intended to constitute an "ndd" plan for incentive compensation, and the Rlarot intended to constitute a plan subject
to the provisions of the Employee Retirement Inc@eeurity Act of 1974, as amended. With respeantppayments not yet made to a
Participant by the Company, nothing contained Imesball give any such Participant any rights tmatgeater than those of a general creditor
of the Company. In its sole discretion, the Comeeittnay authorize the creation of trusts or othemgiements to meet the obligations cre:
under the Plan to deliver Stock or payments witipeet to Options, Stock Appreciation Rights anagpthwards hereundeprovided,
however , that the existence of such trusts or other agamants is consistent with the unfunded statuseftan.
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13. Nonexclusivity of the Plar

Neither the adoption of the Plan by the iflazor the submission of the Plan to the stockhsldéthe Company shall be construed as
creating any limitations on the power of the Bor@dopt such other incentive arrangements asyitdaam desirable, including without
limitation, the granting of stock options and ris&d stock other than under the Plan, and sueimgements may be either applicable
generally or only in specific cases.

14. Termination and Amendment of the Plan

The Board may at any time terminate the& Blamake such modifications of the Plan as itlste#m advisable. Unless the Board
otherwise expressly provides, no amendment of e $hall affect the terms of any Award outstandinghe date of such amendment.

The Committee may amend the terms of anpréivtheretofore granted, prospectively or retroatyi provided that the Award as
amended is consistent with the terms of the Pldso #ithin the limitations of the Plan, the Commétmay modify, extend or assume
outstanding Awards or may accept the cancellatfautstanding Awards or of outstanding stock opgion other equity-based compensation
awards granted by another issuer in return fogtheat of new Awards for the same or a different hanof shares and on the same or
different terms and conditions (including but niotited to the exercise price of any Option). Furthere, the Committee may at any time
(a) offer to buy out for a payment in cash or ceghivalents an Award previously granted or (b) arite the recipient of an Award to elect
cash out an Award previously granted, in eitheeatssuch time and based upon such terms and orsdits the Committee shall establish.

No amendment or modification of the Plarttiyy Board, or of an outstanding Award by the Cotteaj shall impair the rights of the
recipient of any Award outstanding on the dateuzthhsamendment or modification or such Award, asctee may be, without the Participe
consentprovided, however, that no such consent shall be required if (i) thaf8 or Committee, as the case may be, determinssole
discretion and prior to the date of any Acquisittbat such amendment or alteration either is reguir advisable in order for the Company,
the Plan or the Award to satisfy any law or regalgtincluding without limitation the provisions &ection 409A of the Code or to meet the
requirements of or avoid adverse financial accagntionsequences under any accounting standarig), the(Board or Committee, as the case
may be, determines in its sole discretion that ssmkndment or alteration is not reasonably likelgignificantly diminish the benefits
provided under the Award, or that any such dimmutias been adequately compensated.

15. Notices and Other Communications

Any notice, demand, request or other conioation hereunder to any party shall be deemee taufficient if contained in a written
instrument delivered in person or duly sent byt fitass registered, certified or overnight mailstage prepaid, or telecopied with a
confirmation copy by regular, certified or overnighail, addressed or telecopied, as the case mdj) fifeto the recipient of an Award, at his
or her residence address last filed with the Compaand (ii) if to the Company, at its principal péacf business, addressed to the attention of
its Treasurer, or to such other address or telecopimber, as the case may be, as the addressdearegesignated by notice to the
addressor. All such notices, requests, demandstiied communications shall be deemed to have lexmivied: (i) in the case of personal
delivery, on the date of such delivery; (ii) in tt@se of mailing, when received by the addressek(ia) in the case of facsimile transmissir
when confirmed by facsimile machine report.

16. Governing Law

The Plan and all Award Agreements and astiaken thereunder shall be governed, interpeatddenforced in accordance with the laws
of the State of Delaware, without regard to thefloctrof laws principles thereof.
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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 KigHmmd Gail Itow or either of them, the true andflawattorneys and proxies of the
undersigned, with full power of substitution to @@l shares of the Common Stock, $0.001 par vadueshare, of NETLIST, INC., which the
undersigned is entitled to vote at the annual mgeif the stockholders of NETLIST, INC., to be heldWednesday, June 2, 2010 at
10:00 a.m., Pacific Time, at our principal execeitoffices at 51 Discovery, Suite 150, Irvine, Gaiifia 92618, and any and all adjournments
or postponements thereof, on the proposals sét éorthe reverse side of this Proxy and any ottaters properly brought before the
meeting.

Unless a contrary direction is indicated, this Proy will be voted FOR all nominees listed in Proposédl and FOR Proposals 2 and
3. If specific instructions are indicated, this Pray will be voted in accordance therewith.

All Proxies to vote at said meeting or asjournment or postponements heretofore given éytidersigned are hereby revoked. Rec
of the Notice of Annual Meeting and Proxy Statendated April 30, 2010 is hereby acknowledged.

To include any comments, please mark this bokl

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

DETACH PROXY CARD HERE
a

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

Votes Must Be Indicated
(X) In Black Or Blue Ink:

The Board of Directors recommends a vote FORII Nominees listed in Proposal 1
and FOR Proposals 2 and 3.

1. Election of Directors
FOR O WITHHOLD AUTHORITY O *EXCEPTIONS O
all nominees to vote for all nominees listed
listed below below
Nominees: Chun Ki Hong, Richard J. Char, Nam Ki Hong,

Thomas F. Lagatta and Alan H. Portr

(INSTRUCTIONS: To withhold authority to vote for any individual nominee, mark the "Exceptions" box andwrite that nominee's
name in the space provided below.)



*Exceptions

2. Approval of Amendment to Netlist, Inc.'s 2006 Equiy 3. Ratification of Appointment of Independent Registeed Public
Incentive Plan. Accounting Firm.
For Against Abstain For Against Abstain
a a a O a a
4. Such other business as may properly come before theeeting To change your address, please mark this box
or any adjournment or postponement thereof. and indicate any changes.OO
SCAN LINE

Please sign exactly as your name appears hereogn ®iining as attorney, executor,
administrator, trustee, guardian, or corporateceffiplease indicate full titls

Date:

Share Owner sign he Cc-Owner sign her
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