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NETLIST, INC.
TO OUR STOCKHOLDERS:

You are cordially invited to attend the 804nnual Meeting of Stockholders of Netlist, Ing.Delaware corporation (the "Company,"
"Netlist,” "we" or "our"), on Wednesday, June 318t 10:00 a.m., Pacific Time, to be held at tfiees of Merrill Corporation, 2603 Main
Street, Suite 100, Irvine, CA 92614 for the follagipurposes, which are further described in thempanying 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 ratify the appointment of KMJ Corbin & CompaniP. as the Company's independent registered putdimuenting firm for
the fiscal year ending January 2, 2016; and

3) to transact other business as may properlyedogfiore the Annual Meeting or any adjournmentastponement 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 attencensqgn.

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

Sincerely,

Gail Sasaki
Vice President, Chief Financial Officer and
Secretary

April 27, 2015




NETLIST, INC.
175 Technology
Suite 150
Irvine, California 92618
(949) 435-0025

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

The 2015 Annual Meeting of StockholderdNetlist, Inc. (the "Company," "Netlist,” "we" oolir") will be held on Wednesday, June 3,
2015 at 10:00 a.m., Pacific Time, at the officedefirill Corporation 2603 Main Street, Suite 10&,ihe, CA, 92614 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 sssoes are duly elected and
qualified;

(2)  to ratify the appointment of KMJ Corbin & CompaniP.as the Company's independent registered putdimumting firm for
the fiscal year ending January 2, 2016; and

3) to transact other business as may properlyedogfiore the Annual Meeting or any adjournmentastponement thereof.

Our Board of Directors recommends a vote "FOR" each of the nominees and "FOR" the ratification of the appointment of KMJ Corbin &
Company LLP as our independent registered public accounting firmfor our fiscal year ending January 2, 2016 (proposal (2)).

Only stockholders of record at the close of busir@sApril 21, 2015 are entitled to receive notifand to vote at the Annual Meeting
list of stockholders entitled to vote will be awdile for examination at the meeting by any stoatéiofor any purpose germane to the meeting
The list will also be available for the same pugpfs ten days prior to the meeting at our princgcutive offices at 175 Technology,

Suite 150, Irvine, California 92618.

To obtain directions to attend the Anndaleting and vote in person, please call Invest@iations at (212) 986-6667. We have enclosel
our 2014 annual report, including financial statategand the proxy statement with this Notice ohAal Meeting.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to Be Held on June, 2015

This notice of annual meeting of stockholders, thenclosed proxy statement and our 2014 annual repodre available 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 Netlist Board of Directol

Gail Sasak
Vice President, Chief Financial Officer and
Secretary



Irvine, California
April 27, 2015




NETLIST, INC.

PROXY STATEMENT
GENERAL INFORMATION

We are sending you this proxy statemegbimection with the solicitation of proxies by @woard of Directors for use at the 2015 Ann
Meeting of Stockholders of Netlist, Inc., a Delawaprporation (the "Company,” "Netlist,” "we" orid), which we will hold on Wednesday,
June 3, 2015 at 10:00 a.m., Pacific Time, at tfieext of Merrill Corporation, 2603 Main Street, #ui00, Irvine, CA 92614. The record date
for the Annual Meeting is April 21, 2015. All holdeof record of our common stock on the record dateentitled to notice of and to vote at
the Annual Meeting and any meetings held upon aijyuanment or postponement thereof. This proxyest&nt is being initially distributed to
our stockholders on or about May 4, 2015.

Whether or not you plan to attend the Ahdi@eting in person, please date, sign and retugrenclosed proxy card as promptly as
possible, in the postage prepaid envelope provigeensure that your shares will be voted at theuah Meeting. Unless you instruct otherw
in the proxy, any proxy that is not revoked will\ogted at the Annual Meeting:

(1) for each nominee to our Board of Directors;

(2 to ratify the appointment of KMJ Corbin & Compy LLP as the Company's independent registerelicpadrounting firm for
the fiscal year ending January 2, 2016; and

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

Voting Information

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

Under our Amended and Restated Bylaws 'Bulaws"), when a quorum is present at any meefilirgctors are elected by a plurality of
the votes cast by the stockholders entitled to wothe election of directors. All other mattere aetermined by a majority of the votes cast
affirmatively or negatively on the proposal, excepien a different vote is required by law, the oxadil securities exchange on which we are
listed, our Restated Certificate of Incorporatioroor Bylaws. As a result, abstentions and brokerwotes are not considered votes cast on
either of the proposals presented at the Annuatikgand will have no effect on the voting restitts such proposals.

A "broker non-vote" occurs when a brokeotirer nominee holding shares for a beneficial avdoes not vote on a particular proposal
because the nominee does not have the discretionting power with respect to that proposal andr@tseceived instructions from the
beneficial owner. Broker non-votes are not deerpdaktvotes cast on a proposal. Under applicabés rbrokers or other nominees have
discretionary voting power with respect to mattbegt are considered routine, but not with resp@aioin-routine matters. Proposal No. 1 (the
election of directors) is considered a non-routirater and Proposal No. 2 (ratification of indepamdegistered public accounting firm) is
considered a routine matter. A broker or other mamicannot vote without instructions on




non-routine matters such as Proposal No. 1, andftive there may be broker non-votes on this prap@soker non-votes are not expected to
result from the vote on Proposal No. 2.

Election of Directors.  Directors are elected by a plurality of theesotast. That is, the five director nominees reagithe greatest
number of votes will be elected. As described abgwar broker is not able to vote uninstructed ekam your behalf in any director election.
As such, we encourage you to sign and return ymxypand vote your shares in the election of doecbefore the meeting so that your share:
will be represented and voted at the meeting efwgoui cannot attend in person.

Ratification of the Appointment of the Independent Registered Public Accounting Firm.  The affirmative vote of a majority of the votes
cast affirmatively or negatively on this proposatéquired to approve the proposal to ratify theoamtment of KMJ Corbin & Company LLP
our independent registered public accounting fiBmoker nonvotes are not expected to result from the voteropdsal No. 2. Abstentions w
have no effect on the outcome of the vote on tropgsal.

If any other matters are properly presentetie 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 actiegetbnder will have discretion to vote on
those matters according to their best judgmertiecsime extent as the person delivering the pr@uldibe entitled to vote. If the Annual
Meeting is postponed or adjourned, a stockholgedsy may remain valid and may be voted at thepgm®td or adjourned meeting. A
stockholder will still be able to revoke the stookder's proxy until it is voted. As of the datetbis Proxy Statement, the Board of Directors
does not know of any matters other than those testm this Proxy Statement that will be preseraethe Annual Meeting.

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

Shares Outstanding and Required Vote

Only holders of record of shares of our omn stock at the close of business on the recas] daril 21, 2015, will be entitled to notice
of and to vote at the Annual Meeting and any adjment thereof. At the close of business on AprjlZ115, the Company had (i) 50,354,363
shares of common stock outstanding and entitledte and (ii) 10 stockholders of record. Each holifeecord of shares of our common st
on the record date will be entitled to one votedach share held on all matters to be voted uptreaknnual Meeting.

How to Vote

You may vote by attending the Annual Megtmd voting in person or you may vote by subngttinproxy. If you hold your shares of
common stock in street name you will receive aagofiom your broker, bank or other nominee thaltides instructions on how to vote your
shares. Your broker, bank or other nominee mayvajiou to deliver your voting instructions via thedrnet and may also permit you to sub
your voting instructions by phon

If you plan to attend the annual meetind aish to vote in person, you will be given a balibthe Annual Meeting. Please note that if
your shares are held of record by a broker, bardtleer nominee, and you decide to attend and \dteeaAnnual Meeting, your vote in pers
at the Annual Meeting will not be effective unlgsai present a legal proxy, issued in your name fyonor broker,
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bank or other nominee. Even if you plan to attdredAnnual Meeting, we encourage you to submit ywaky to vote your shares in advanct
the Annual Meeting.

Revocation of Proxies

You are a stockholder of record if at these of business on the record date your shares negistered directly in your name with
Computershare Trust Company, N.A., our transfenfageyou are a stockholder of record and give@p, you may revoke it at any time
before its use, either:

(1) by revoking it in person at the Annual Meeting

(2 by writing, delivered to our Corporate Secrgtat 175 Technology, Suite 150, Irvine, Califorr82618 before the proxy is used;
or

3) by a later dated proxy card delivered to us abth@ve noted address before the proxy is used.

Your presence at the meeting will not rexgkur proxy, but if you attend the meeting and easallot, your proxy will be revoked as to
the matters on which the ballot is cast. If youdhwabur shares through a broker, bank, trusteer@mratominee, please follow the instructions
provided by your broker or other nominee as to lyow may change your vote or obtain a legal proxyoie your shares if you wish to cast
your vote in person at the Annual Meeti

Proxy Solicitation Costs

We will pay for the cost of preparing, asbéing, 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 nominéés will reimburse these banks and brokers for tregEisonable out-of-pocket expenses
regarding these solicitations. Our officers, dioestand employees may supplement the originalitatimn by mail of proxies by telephone,
facsimile, e-mail and personal solicitation. Welyw#y no additional compensation to our officeisgctors and employees for these activities.

3




PROPOSAL NO. 1
ELECTION OF DIRECTORS

Board of Directors Sructure.  Our Board of Directors currently consists of siembers, five of whom have been determined to be
independent under the rules and listing requiremehThe NASDAQ Global Market, referred to heredntlae NASDAQ rules. Please see the
section titled "Director Independence" below forrmmformation. Currently, Chun Ki Hong, CharlesGargile, Jun S. Cho, Thomas F.
Lagatta, Vincent Sheeran, and Blake A. Welcheresassour directors. Thomas F. Lagatta will notdtan re-election to the Board of
Directors. Mr. Lagatta's decision was not the tesuany disagreement regarding the Company's tipaga policies or practices. Mr. Lagatta
will be deemed to have ceased his service on tlaedBat the commencement of the Annual Meeting,taachumber of authorized directors
will simultaneously be reduced to five. Therefahere will be no vacancies on the Board beforefter the Annual Meeting.

No arrangement or understanding exists &atvany nominee and any other person or persorsgnirto which any nominee was or is to
be selected as a director or director nomineeefbmpany. There are no familial relationships leetwany of our directors or our executive
officers and any other director or executive office

Nominees for Election at this Annual Meeting. The Nominating and Corporate Governance Coremitf our Board of Directors has
recommended, and our Board of Directors has noeth&hun Ki Hong, Charles F. Cargile, Jun S. Choceht Sheeran and Blake A.
Welcher for election as our directors. All of thésdividuals are currently members of our Boardatctors. Each nominee has consented to
being named in this proxy statement as a nomindéas agreed to serve as a director if elected.

Unless the proxy indicates otherwise, thisspns named as proxies in the accompanying praxg advised us that they intend to vote the
shares covered by the proxies for the electiom®ftominees named above at the Annual Meetingndfar more of the nominees are unable ¢
not willing to serve, the persons named as praxiag vote for the election of the substitute noménsat our Board of Directors may propose.
The accompanying proxy contains a discretionarpigodauthority with respect to this matter. Thegoms named as proxies may not vote 1
greater number of persons than the number of na@ainamed above.

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

Each nominee brings a strong and uniquidraand and set of skills to the Board of Directgising the Board as a whole, competence
and experience in a wide variety of areas, inclgdaiorporate governance and board service, exeau@regement, financial reporting, law i
regulation, experience in the memory systems makétexperience with manufacturers.
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Director Nominees

Board
Member
Name Age Board Committees Positions Since
Chun Ki President, Chief Executive
Hong 54 Officer and Chairma 200(
Charles F. Audit Committee (Chair), Lead
Cargile 50 Independent Directc Director 201z
Jun S. Che 55 Compensatiol Director 201¢
Vincent Nominating and Corpora
Sheerar 57 Governanct Director 201¢
Blake A. Nominating and Corpora
Welcher 53 Governance (Chair) and Auc Director 201z

Chun Ki Hong is one of the founders of Netlist and has beerpoesident and chief executive officer and a dinestioce our inception.
Mr. C.K. Hong assumed the title of chairman of Buard of Directors in January 2004. From Septer@Bbé0 to September 2001,
Mr. C.K. Hong served as president and chief opegatifficer of Infinilink Corporation, a DSL equipmecompany. Mr. C.K. Hong assisted us
on a part-time basis until his departure from lififilk, at which time he assumed full-time respoiigibs with us. From July 1998 until
September 2000, Mr. C.K. Hong served as Executige President of Viking Components, Inc., a mensufysystems manufacturing
company. From November 1997 to June 1998, he was@eManager of Sales at LG Semicon Co., Ltdylaip semiconductor
manufacturing company in South Korea. From Apri92% October 1997, Mr. C.K. Hong served as Dineofcsales at LG Semicon America,
Incorporated, a subsidiary of LG. From December31f@8Viarch 1992, Mr. C.K. Hong held various managetpositions at LG subsidiaries
South Korea. Mr. C. K. Hong received his BacheloBdence in economics from Virginia Commonwealthivérsity and his Master of
Science in technology management from Pepperdireetsity's Graduate School of Management. As onauoffounders and as our chief
executive officer, Mr. C.K. Hong brings to the Bdaxtensive knowledge of our organization and oarket.

CharlesF. Cargile joined the Netlist Board in August 2013. He curleserves as Senior Vice President, Chief Finar@féicer and
Treasurer of Newport Corporation a publicly-tradgobal supplier of advanced-technology productssarstems. Mr. Cargile has been the
Chief Financial Officer at Newport for 14 years drab been responsible for all aspects of finanmmunting, information technology and
strategic planning, including acquisitions and dtitares. Prior to Newport, Mr. Cargile held a nianbf executive positions at York
International Corporation and Flowserve Corporatdn Cargile holds a Bachelor of Science degre&doounting from Oklahoma State
University and a Master's degree in Business Adstriagion from the Marshall School of Business atltiversity of Southern California.
Mr. Cargile brings more than 25 years of industtgezience to Netlist's Board of Directors. Mr. Glrdnas an extensive background in
strategic development, capital structures andniatéwnal operations.

Jun S Cho joined the Netlist Board in November 2014. He bsiagconsiderable legal background to the NetBsiard of Directors, as
General Counsel to Fiat Chrysler Asia Pacific amce\President and Assistant General Counsel to BEALC (formerly called, Chrysler
Group LLC). He has more than 16 years of experi@sdegal counsel for the FCA Group and over 10syehexperience in the Asia Pacific
region heading up FCA's initiatives in technologghsing, product distribution, M&A transactionsdgoint ventures, from his bases in Beij
and Shanghai, China. Prior to FCA, Mr. Cho spexgdiin international financing and corporate tratieas working for global-reaching law
firms including Debevoise & Plimpton in New Yorkji{ & Chang in Seoul, Korea and Arnold & Porter iragtiington, D.C. Mr. Cho holds a
Juris Doctor degree from the New York Universityh8al of Law




and is admitted to the bar in the state of New Yaml in Washington, D.C. He received his undergateldegree in economics from the
College of William and Mary.

Vince Sheeran joined the Netlist Board in November 2014. He is @hief Executive Officer of Orange County, Califiar based
MarginPoint, an indirect materials management saféwcompany. Mr. Sheeran has over 30 years of iexperin the Software and Business
Services Industries. He has built global organiregithrough both acquisition and organic growtioro MarginPoint, Mr. Sheeran held
multiple Chief Executive Officer positions includitJltraLink, Inc. and Wherify Wireless. Prior toshChief Executive Officer roles he held
various management positions with software indusiagers including Irvine, California based Epi€mftware where he served as VP of
Marketing and Senior Vice President of WorldwidéeSa& Operations. Mr. Sheeran holds a Bacheloroidr®e in Management and
Management Information Sciences from the Moore 8kbbBusiness at the University of South Carolilwlt. Sheeran brings to the Board a
track record of building sales and marketing orgatibns that can successfully sell complex techmoto companies seeking cutting edge
marketplace advantages.

Blake A. Welcher has served as a member of our Board of Directaceshugust 2013. He currently serves as Executiee President,
General Counsel and Corporate Secretary of DTS, anldASDAQ public company and has been a memb#reo€ompany's executive team
since March 2000. As General Counsel, IntelledBraperty, at DTS, he manages the licensing op&imtod was instrumental in building key
assets that have led to DTS' success. Mr. WelelageisIDTS' legal licensing functions, collaboratéh ey partners and works to establish
DTS, Inc. as a global name in consumer electroMecsWelcher holds a bachelor's degree in Aerogalfngineering from California
Polytechnic State University at San Luis Obispduas Doctor degree and Masters of IntellectuapBrty degree from Franklin Pierce Law
Center and is a US licensed Patent Attorney. Mict\é brings more than 19 years of industry expeeeto Netlist's Board of Directors with
his extensive background in worldwide licensingragiens, corporate governance, risk managemeef]éntual property and legal affairs.

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

Our Board of Directors has determined #eath of our current directors and each of our threauring fiscal 2014, other than our Chief
Executive Officer, Chun Ki Hong, qualify as "indement" as the term is defined by Nasdaq Marketpiade 5605(a)(2). In making this
determination, the Board of Directors reviewed distussed information provided by the directors mmashagement with regard to each
director's business and personal activities as ey relate to our management.

Information Regarding our Board of Directors and its Committees

Our Board of Directors consisted of six nbens as of the end of Fiscal 2014 (as defined bhelotwun Ki Hong, Charles F. Cargile, Jun S.
Cho, Thomas F. Lagatta, Vincent Sheeran and BlaR&dicher. On October 6, 2014 and October 8, 2fHshectively, Alan Portnoy and
Claude Leglise resigned from our Board of Diregttiie Company believes that their resignations weieat least in part to their disagreen
with the Company's strategic and financing plarsaAesult of such resignations, our Board of Dinexcconsisted of four directors from
October 8, 2014 to November 5, 2014 when Messre.did Sheeran were appointed to our Board. Mr. ttagéll be deemed to have ceased
his service on the Board at the commencement cAtimeial Meeting, and the number of authorized dinexcwill simultaneously be reduced to
five. Therefore, there will be no vacancies onBloard before or after the Annual Meeting.

6




Our Board of Directors met five times dgyiour fiscal year ended December 27, 2014 ("Fi26a#"). Our Board of Directors has
established the following committees: the Audit Qoittee, the Compensation Committee, and the Nomnigand Corporate Governance
Committee.

Audit Committee

Our Audit Committee currently consistslufeie members, including Charles Cargile (chairpriias Lagatta and Blake A. Welcher.
Messrs. Cargile (chair) and Lagatta served as mesntfeour Audit Committee throughout Fiscal 2014 afr. Welcher was appointed to our
Audit Committee in October 2014, to fill the vacgrmaused by Mr. Portnoy's departure on Octobef642The Board intends to appoint a
replacement for the vacancy on the Audit Committeated by Mr. Lagatta not standing for re-electitomediately after the Annual Meeting.
Our Board of Directors determined that Mr. Cargjlalified as an "audit committee financial expémtaccordance with Securities and
Exchange Commission (the "SEC") rules. Our Boagldfirmatively determined that each current mendiehe Audit Committee and each
member of the Audit Committee during Fiscal 201drisvas independent under Nasdag Marketplace Fa@B(&)(2), and meets all other
qualifications under Nasdaq Marketplace Rule 506&(el the applicable rules of the SEC.

Our Board of Directors has adopted a writtkarter for our Audit Committee. The charterasferth on our website, located at
http://mww.netlist.com . Our Audit Committee (a) oversees the integritpof consolidated financial statements, our finaln@porting process,
systems of accounting, internal controls and d&ale controls and procedures, and our financiartem legal and regulatory compliance,

(b) reviews and approves in advance any transactigrus with related parties, (c) appoints our preshelent registered public accounting firm,
(d) monitors the independence and performance oinoiependent registered public accounting firmjgeesponsible for setting the corporate
tone for quality financial reporting and sound Inesis risk practices and ethical behavior, andr{fyides an avenue of communication among
the independent registered public accounting fimanagement, and our Board of Directors. The Audin@ittee must also pre-approve all
audit services and, subject to a "de minimus" etigepall other services performed by the independegistered public accounting firm. Our
Audit Committee also has the responsibility to eswiwith management and approve in advance anyattioas or courses of dealing with
related parties. Our Audit Committee met five tindesing Fiscal 2014 and met with our independegistered public accounting firm without
management present on four occasions in Fiscal.2014

Compensation Committee

Our Compensation Committee currently caasi$two members, including Thomas Lagatta (chaiig Jun Cho. Mr. Lagatta served as a
Chairman of our Compensation Committee through@ddF2014. Mr. Cho was appointed to our Compeasafiommittee in November 20!
when he joined our Board. Prior to Mr. Cho's appaint, Mr. Welcher served on our Compensation Cdtemfollowing his appointment in
October 2013. The Board intends to appoint a reptent for the vacancy on the Compensation Comnitesgged by Mr. Lagatta not standing
for reelection immediately after the Annual Meeting afgbantends to appoint a replacement chair at &neestime. Our Board has determi
that each of the members of our Compensation Caeniés independent in accordance with Nasdaq Mgldet Rule 5605(a)(2). Each
member of our Compensation Committee is also ctlyrar'non-employee director” as that term is defirunder Rule 16b-3 of the Securities
Exchange Act of 1934 (the "Exchange Act") and auntsile director” as that term is defined in IntéfRavenue Service Regulations. Our
Compensation Committee reviews the performanceaio€bief executive officer and other executives arakes decisions and specific
recommendations regarding their compensation t@teed of Directors with the goal of ensuring that compensation system for our
executives, as well as our philosophy for compeosdor all employees, is aligned with the longreinterests of our stockholders and doe
encourage our




executives to take excessive or unnecessary fisksrtight threaten our long-term value. The Comagmis Committee also oversees the
development of executive succession plans. Purgaatstcharter, the Compensation Committee magcseletain and terminate such
compensation consultants, outside counsel and athésors as it deems necessary or appropriate gole discretion and has the authority to
approve the fees and retention terms relating ¢b sonsultants. The Compensation Committee chalderpermits the Compensation
Committee to form and delegate any of its respdlitgito subcommittees as it deems necessary orogate, in its sole discretion. Pursuar
its charter, the Compensation Committee may irasitg director, officer or employee of the Companypéopresent at meetings of the
Compensation Committee, subject to maintenancleeotonfidentiality of compensation discussions. Toeempensation Committee met one
time during Fiscal 2014. The charter of the Comp&as Committee is set forth on our website, lodatthttp://www.netlist.com.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Ritae currently consists of two members, includdigke Welcher (chair) and Vincent
Sheeran. Mr. Welcher served as a member of our Mating and Corporate Governance Committee througk@l4 and was appointed
chairman in November 2014, following Mr. Portnog&parture. Mr. Sheeran was appointed to our Noimigpand Corporate Governance
Committee in November 2014. Prior to Mr. Sheerapjsointment, Mr. Leglise served on our Nominatind &orporate Governance
Committee until his departure from our Board in @etr 2014. Our Board has determined that eacheafnémbers of our Nominating and
Corporate Governance Committee is independentdardance with Nasdaq Marketplace Rule 5605(a)(2).\lbminating and Corporate
Governance Committee reviews and makes recommenddt the Board of Directors about our governgroeesses, assists in identifying
and recruiting candidates for the Board of Diregtoeviews the performance of our Board of Direstmd its committees, recommends to the
Board proposed nominees for Board membership ahke&snm@commendations to our Board of Directors iiggrthe membership and chair:
the committees of our Board of Directors. The Cottarialso advises the Board on candidates fordbiign of Chairman of the Board and
Lead Independent Director and Chief Executive @ffidhe Nominating and Corporate Governance Coraaitiet one time during Fiscal
2014 and in addition made several decisions onemsatbming before the Committee by Unanimous Wri@ensent. The charter of the
Nominating and Corporate Governance Committeetifosin on our website, located http://mww.netlist.com.

Board Leadership Structure

Both the Chairman of the Board and the OBiecutive Officer positions are currently held My. Chun Ki Hong. In November 2014, we
designated an independent director to serve iacdapacity ("Lead Independent Director") to cooatk the activities of the other independen
directors, to perform the duties and responsibgitiescribed below and such other duties and regjilities as the Board of Directors may
determine. This reflects the Company's continuedmiament to good governance and to providing anstnice for its independent directors.
Mr. Cargile currently holds this position.

The role of the Lead Independent Direatafudes:

. Calling and chairing executive sessions of the Bpand

. Assisting with the preparation of the agenda faheBoard meeting.

The Board of Directors believes that oureEExecutive Officer is best situated to serve&Casirman of the Board of Directors because, a
one of our founders, he possesses detailed anepitin-ttnowledge of the issues, opportunities antleriges facing the Company and its
businesses




and is best positioned to develop agendas thateitisat the Board's time and attention are focosethe most critical matters. Further,

Mr. C.K. Hong is intimately involved in the day-tlay operations of our Company and is thus in atijposio elevate the most critical business
issues for consideration by the independent direaibthe Board. His combined role, along with $ignificant ownership in the Company,
ensures clear accountability and enhances the Goyispability to communicate its message and styatégarly and consistently to the relev
stakeholders. The Board of Directors believes tbatbining the role of the Chairman and Chief ExiseuDfficer at this point in time promot
strategy development and execution, and facilitetsmation flow between management and the Bo&idirectors, which are essential to
effective governance.

Independent directors and management hiffeeatht perspectives and roles in strategy devalamt. The Company's independent direc
bring experience, oversight and expertise fromidatthe Company and industry, while the Chief ExiseuOfficer brings company-specific
experience and expertise. All Board committee membaee independent directors, and the independettors of the Board meet regularly
with no management directors or management preseoften as they deem advisable, but at least aemially. Executive sessions of the
independent directors are called and chaired by ¢ael Independent Director, or, in the absenceiofi person, the chair of the Board's
Nominating and Corporate Governance Committee. & k&scutive session discussions may include syitstas the independent direct
determine. During Fiscal 2014, the independenttbirs met four times in executive session.

Our Board of Directors has always been kmalumber, with strong participation by all Boarsembers. Our Nominating and Corporate
Governance Committee and our Board of Directoreleach considered the need for, and desirabiljtthefseparation of the Chief Executive
Officer and Chairman positions or the formal appmient of a lead independent director. After consitien, both our Nominating and
Corporate Governance Committee and our Board afdbors have concluded that the independent nafurerdoard committees, as well as
the practice of our independent directors regulargeting in executive session without Mr. C.K. Hamgl the other members of our
management present, ensures that our Board mairgdével of independent oversight of managemextishappropriate for our Company.

Director Qualifications and Review of Director Nominees

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 membershiptba Board of Directors. In making its recommendaichowever, it takes into account an
individual's skills, expertise, industry and otkaeowledge and business and other experience thabmaseful to the effective oversight of the
Company's business. This committee also consiadensnciing director tenure and takes steps as mappeopriate to ensure that our Board of
Directors is open to new ideas. Pursuant to oup@atte Governance Guidelines, a majority of ourrBad Directors must qualify as
"independent” under the NASDAQ rules and Sectiof @Dthe Exchange Act. Per our Corporate Govern&uiglelines, no director may
concurrently serve on the board of directors ofertban three public companies and our Chief Exee@ifficer and any other director that is
employed fulltime may not serve on the Board ofebdiors of more than two public companies, including Board of Directors. The
Nominating and Governance Committee assess thetigéfiaess of the Corporate Governance Guidelimefyding with respect to direct
nominations and qualifications, through completdthe annual self-evaluation process.

Our Nominating and Corporate Governance itae will consider nominees for directors recomohed by stockholders upon
submission in writing to our Secretary of the nammed qualifications of such nominees at the follayvaddress: Netlist, Inc., 175 Technology,
Suite 150, Irvine,




California 92618. The Nominating and Corporate Gnaace Committee does not intend to alter the mrannghich it evaluates candidates
based on whether the candidate was recommendedtbgkholder or not. The submissions should includerrent resume and curriculum
vitae of the candidate and statement describingdheidate's qualifications and contact informafmmpersonal and professional references.
The submission should also include the name ancbadsladf the stockholder who is submitting the na®jrthe number of shares which are
owned of record or beneficially by the submittingckholder and a description of all arrangementsnaferstandings between the submitting
stockholder and the candidate.

Nominations for Directors

Our Bylaws provide that any stockholder vidhentitled to vote at the annual meeting and edrplies with the notice requirements
described below may nominate persons for electiché Board of Directors. To be timely, a stockleolsl notice must be delivered to or ma
and received at our principal executive officeslaes than 120 calendar days prior to the firsivamsary of the date on which we first mailed
our proxy materials for the previous year's anmoeéting of stockholders. However, if an annual megewas not held or has been advanced
more than thirty (30) days from the date of th@pyear's annual meeting, notice by the stockhdigée timely must be delivered to our
corporate secretary at our principal executivecefinot later than the close of business on theda#)t following the day on which public
announcement of the date of such meeting is fiesten

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

Corporate Governance Guidelines; Code of Businesso@duct

Our Board of Directors has adopted a sebgborate governance guidelines established tstdie Board of Directors and its committees
in performing their duties and serving the bestriests of the company and our stockholders. Oyrocate governance guidelines are available
on our website, located http: //www.netlist.com . We also have a Code of Business Conduct and<fhiis code describes certain ethical
principles that we have established for the condfiour business and outlines certain key legaliregnents of which all employees must be
generally aware and with which all employees mostgly. Our Code of Business Conduct and Ethicsaslable on our website, located at
http://mww.netlist.com .

Risk Oversight

Our Board of Directors as a whole is resilale for risk management oversight of the Compdime involvement of our full Board of
Directors in setting our business strategy andativjes is integral to the Board's assessment ofiskiand also a determination of what
constitutes an appropriate level of risk and host b@ manage any such risk. This involves receivamprts and/or presentations from
applicable members of management and the commiifabs board. Our Board of Directors conducts omg risk assessment of our financial
risk, legal/compliance risk and operational/stradeizk and addresses individual risk issues widnagement throughout the year as necessal
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While our Board of Directors has the ulttmaversight responsibility for the risk managenmotess, the Board delegates responsibility
for certain aspects of risk management to its cdtess. In particular, the Audit Committee focusedinancial risks and related controls and
processes. Per its charter, the Audit Committeeudises with management our consolidated finanzitdreents and the reasonableness of
significant judgments and the adequacy and effenotigs of the accounting and financial controls. Tampensation Committee strives to
create incentives that encourage a level of riglztpbehavior consistent with our business strasyy objectives. Finally, the Nominating and
Governance Committee is responsible for oversemimgorporate governance and developing and remggpwoir Code of Business Conduct
and Ethics. Additionally, the full Board regulargceives reports from our Chief Executive Officed & hief Financial Officer, the two
executive officers principally responsible for aigithe Board in identifying, evaluating and implentieg risk management controls and
methodologies to address identified risks.

Board of Directors' Attendance at Annual Meeting ofStockholders

We do not have a policy requiring that dices attend our annual meeting of stockholdersieNaf our independent directors attended ou
2014 annual meeting of stockholders.

Compensation of Non-Employee Directors

Our non-employee directors receive an ahpayment of $30,000, which is paid in four qudsténstallments, and additional payments of
$1,000 for each regularly scheduled board meetind,each board committee meeting not held on the sy as a board meeting, that is
attended by the director. The Lead IndependentcRireand the chairperson of our Audit Committeehe@ceive an additional $5,000 per year
All of our directors, including our non-employeeatitors, are reimbursed for their reasonable oyteaket expenses incurred in attending
board and board committee meetings. Our eanployee directors are also granted options tohase 25,000 shares of our common stock |
their appointment or initial election to the BoafDirectors. In addition, beginning in 2012, eadlour non-employee directors receives a
grant of options to purchase 20,000 shares of @mmaon stock for each year in which they continubd@ director. These option grants are
subject to vesting in equal quarterly installmemisr four years, contingent upon continued sera&a director on the vesting date, and ha
exercise price equal to the fair market value efgshares of common stock underlying the optiorherdate of grant as determined in
accordance with the terms of the Company's AmeadedRestated 2006 Equity Incentive Plan (the "Blaftie following table sets forth a
summary of the compensation we paid to our non-epa directors in Fiscal 2014.

Director Compensation

Fees Earnec

or Paid Option
Name in Cash ($) Awards ($)(1) Total ($)
Charles Cargilt $ 43417 $ 35,80((2) $ 79,211
Jun Chc $ 6,000 $ 18,20((3) $ 24,20(
Thomas F. Lagatt $ 38,000 $ 167,61(4) $ 205,61:
Claude Leglise(5 $ 36,00 $ 35,80((2) $ 71,80(
Alan H. Portnoy(5 $ 33,000 $ 35,80((2) $ 68,80(
Vincent Sheera $ 6,00C $ 18,20((3) $ 24,20(
Blake Welchel $ 35000 $ 35,80((2) $ 70,80(

(1) Represents the dollar value of the grant datevdire of Fiscal 2014 awards, measured in accordaitbe
Accounting Standards Codification Topic 718. Theuasptions used in the calculations for these ansoarg
described in Note 2 "Summary of Signific:
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Accounting Policies—Stock Based Compensation” afamnsolidated financial statements in our annepbrt on
Form 10-K for Fiscal 2014.

(2) Each of the equity awards to Messrs. Cargile, IseglPortnoy and Welcher consists of a grant obaptto
purchase 20,000 shares of our common stock atensis& price of $2.05 per share and were issuetthéar
service as members of our Board of Directors duFiisgal 2014. These options become exercisablitiees
equal quarterly installments of 1,250 shares wesited in full.

(3) The equity award consists of a grant of an optipurchase 25,000 shares of our common stock exentise
price of $0.81 per share in connection with Jun &hd Vincent Sheeran's appointment to the Boafireictors
on November 4, 2014, and vests in equal installmeh6,250 shares on NovembeéP 4f each year.

(4) The equity award consists of a grant of amoopon February 28, 2014, to purchase 100,000 slwireur common
stock at an exercise price of $1.92 per sharenmection with Thomas Lagatta's service as a Boawhber in
2014 and for providing enhanced Board oversightuwfproduct development activities. These opticersome
exercisable in sixteen equal quarterly installmefts,250 shares until vested in full; vesting amtingent upon
continued service as a Board Member.

(5) Alan Portnoy and Claude Leglise resigned amembers of our Board of Directors on October 6428id
October 8, 2014, respective

Communications with the Board of Directors

Any stockholder who desires to contact®oard of Directors or any member of our Board afediors may do so by writing to: Board of
Directors, c/o Secretary, Netlist, Inc., 175 Tedbgy, Suite 150, Irvine, California 92618. Copidsaay such written communications receivec
by the Secretary will be provided to our full BoartDirectors or the appropriate member dependimthe facts and circumstances describi
the communication unless they are considered @mghsonable judgment of the Secretary, to be ipgudor submission to the intended
recipient(s).
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PROPOSAL 2
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KMJ CoiBompany LLP as our independent registered puddiounting firm with respect to our
consolidated financial statements for the fiscaryending January 2, 2016. In taking this actiba,Audit Committee considered KMJ
Corbin & Company LLP's independence with respethéoservices to be performed and other factorsthigaAudit Committee and the Board
of Directors believe are advisable and in the bestest of the stockholders. As a matter of gomgbarate governance, the Audit Committee
has decided to submit its selection to stockhol@tarsatification. In the event that this selectimihour independent registered public accountin
firm is not ratified by a majority vote of the skarof common stock present or represented at theidiMMeeting, it will be considered as a
direction to the Audit Committee to consider theeséon of a different firm.

Representatives of KMJ Corbin & Company ldre expected to attend the 2015 Annual Meetingedthdbe available to respond to
appropriate questions and to make a statemergyfgb desire. If KMJ Corbin & Company LLP shouldlige to act or otherwise become
incapable of acting, or if KMJ Corbin & Company LkRngagement is discontinued for any reason, tltit £&ommittee will appoint another
independent registered public accounting firm toseas our independent registered public accouitimgfor our 2015 fiscal year.

Required Vote

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

The Board of Directors recommends that you vote "F®&" approval
of the ratification of KMJ Corbin & Company LLP as our independent registered public
accounting firm for the 2015 fiscal year.

Fees Paid to Independent Registered Public Accountj Firm

In connection with the audit of our condatied financial statements for fiscal year 2014emered into an agreement with KMJ Corbi
Company LLP which sets forth the terms by which K&arbin & Company LLP will provide audit servicesus. The following table presents
the aggregate fees billed for the indicated sesviimformed by KMJ Corbin & Company LLP during fisgears 2014 and 2013:

2014 2013
Audit Fees $ 147,70 $ 136,15(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 147,70 $ 136,15(

Audit Fees.  Audit fees consist of the aggregate amounee$ hilled to us for the fiscal years ended Decer2bg2014 and
December 28, 2013 by KMJ Corbin & Company LLP, imglependent registered public accounting firm ther audit of our annual
consolidated financial statements and the revieauofquarterly consolidated financial statementgesk fees also included the review of our
registration statements on Form S-3 and Form Sd&artain other related matters such as the dglivecomfort letters and consents in
connection with our registration statements.
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KMJ Corbin & Company LLP did not bill any@it-related fees, tax fees or other fees to dsaal years 2014 or 2013.
Pre-approval Policies and Procedures

Our Audit Committee's charter requires Audit Committee to pre-approve all audit and pesihie non-audit services to be performed
for the Company by our independent registered pwdcounting firm, giving effect to the "de minimiexception for ratification of certain
non-audit services allowed by the applicable rofethe SEC, in order to assure that the provisiosuch services does not impair the auditor's
independence. Our Audit Committee pre-approvedeaallices performed by KMJ Corbin & Company LLP iedal 2014 and concluded that
such services were compatible with the maintenaftieat firm's independence in the conduct of itditing functions.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Dirasts responsible for providing independent, oliyectversight of the Company's accounting
functions and internal controls. The Audit Comndtte currently composed of Charles Cargile, Thoh@matta and Blake Welcher, each of
whom have been determined by our Board of Diredtnise independent directors. Management is rediplerfsr internal controls and the
financial reporting process. The independent reggst public accountants are responsible for peifaggran independent audit of the Compa
consolidated financial statements in accordanck thi¢ standards of the Public Company Accountingréight Board (United States). The
Audit Committee's responsibility is to monitor aoekersee these processes.

In fulfilling its responsibilities, the AutdCommittee met with management and the indepenégistered public accounting firm to revi
and discuss our December 27, 2014 consolidateddiabstatements and our fiscal year 2014 intemmsolidated financial statements,
including the disclosures under "Management's Bisicun and Analysis of Financial Condition and Rissof 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 quarterlyorgpon Form 10-Q with the SEC, and the items meglio be discussed by Statement of
Auditing Standards No. 16, as amended (AICP#fessional Sandards, Vol. 1. AU section 380), with respect to annuahgolidated financi:
statements, and Statement of Auditing StandardsLB®, as amended (AICPRrofessional Sandards, Vol. 1. AU section 722), with respect
to quarterly consolidated financial statements.

In addition, the Audit Committee receivée tvritten disclosures and the letter from the peatelent registered public accounting firm
required by applicable requirements of the Pubbicn@any Accounting Oversight Board regarding thepehdent accounting firm's
communications with the Audit Committee concernimgependence, and discussed with the independgistesed public accounting firm su
firm's independence from the Company and its managé The Audit Committee has concluded that tdependent registered public
accounting firm is independent from the Company amdmanagement.

In reliance on the reviews and discussrefeyred to above, the Audit Committee recommerideétle Board, the inclusion of the audited
consolidated financial statements in the Compafgtsual Report on Form 1B-for the year ended December 27, 2014, for filivith the SEC

THE AUDIT COMMITTEE:
Charles Cargile, Chair
Thomas Lagatta

Blake Welchel
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informaticegarding the ownership of our common stock asmiil®1, 2015 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 neagents among our stockholders which relate tomgatr 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 persatemmed to be the beneficial owner of securitias¢hn be acquired by such person within
60 days of April 21, 2015 upon the exercise of@pdi Each beneficial owner's percentage ownershiptermined by assuming that all opti
held by such person that are exercisable withid@& of April 21, 2015 have been exercised. Extepases where community property laws
apply or as indicated in the footnotes to thisdakhle believe that each stockholder identifiechmtible possesses sole voting and investmen
power over all shares of common stock shown asfioéailly owned by the stockholder.

Shares Beneficially

Owned
Name of Beneficial Owner(1). Number Percent
Directors and Executive Officers:
Chun Ki Hong(2) 7,299,31i 14.0%%
Gail Sasaki(3 378,28( *
Charles F. Cargile(¢ 13,75( *
Jun S. Cho(5 196,75( *
Thomas F. Lagatta(: 147,50( *
Vincent Sheeran(¢ 402,88! *
Blake A. Welcher(4 13,75( *
All executive officers and directors as a group (6 persons) 8,452,23. 16.11%
* Represents beneficial ownership of less than 1%.

(1) Unless otherwise indicated, the address of eaetdir, executive officer and person beneficiallynowg more
than 5% of the outstanding shares of our commarkstoc/o Netlist Inc., 175 Technology, Suite 1B0ine,
California 92618.

(2)  The number of shares beneficially owned by Mr. GHiing includes 1,595,000 shares of common stoclaide
upon the exercise of options that are or will bsted and immediately exercisable within 60 dayamil 21, 201¢
and 5,704,318 outstanding shares of common stéekhich 5,618,750 shares are held by Mr. C.K. Harg
trustee of the Hong-Cha Community Property Truat. K. Hong disclaims beneficial ownership of stsaheld
for this trust.

(3)  The number of shares beneficially owned by Ms. Basaludes 368,905 shares of common stock issugids
the exercise of options that are or will be vested immediately exercisable within 60 days of A@fil 2015, and
9,375 shares of outstanding common stock.

(4) The number of shares beneficially owned byhezche indicated persons include 13,750 sharesmimon stock

issuable upon the exercise of options that areilbb&/vested and immediately exercisable withindé§s of
April 21, 2015 for Messrs. Cargile and Welcherpedively.
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(5)  The number of shares beneficially owned by Mr. Gt includes 1,250 shares of common stock issugdua the
exercise of options that are or will be vested iamtiediately exercisable within 60 days of April 2015 and
195,500 outstanding shares of common stock, oflwhit5,500 are held in his 401(K) and other investme
accounts.

(6)  The number of shares beneficially owned by Mr. éimcSheeran includes 1,250 shares of common sieakble
upon the exercise of options that are or will bsteé and immediately exercisable within 60 dayApoil 21, 201¢
and 401,635 outstanding shares of common stock.

(7)  The number of shares beneficially owned by Mr. Thdmgatta includes 132,500 shares of common ssstlabls
upon the exercise of options that are or will bsted and immediately excercisable within 60 dayamil 21,
2015 and 15,000 shares of common st

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934 requires our executive officers and doexand persons who own more than 10% o
a registered class of our equity securities toréj@orts of ownership on Form 3 and changes in ostrig@ on Form 4 or 5 with the SEC. Such
executive officers, directors and 10% stockhol@eesalso required by SEC rules to furnish us withies of all Section 16(a) reports they file.
To our knowledge, based solely on our review ofdatygies of such forms received by us or writtenmesentations from reporting persons, we
believe that our executive officers and directard persons who own more than 10% of a registess @f our equity securities complied w
all applicable Section 16(a) filing requirementsidg Fiscal 2014.

Information Concerning Our Executive Officers

Name Age Position
Chun Ki Hong 54 President, Chief Executive Officer and ChairmathefBoard of Director
Gail Sasak 58 Vice President, Chief Financial Officer and Seane

Our executive officers are appointed byl aerve at the discretion of, our Board of Direst@et forth below is a brief description of the
business experience of all executive officers othan Chun Ki Hong, who is also a director and vehlegsiness experience is set forth aboy
the section of this proxy statement entitled "Noeeis for Election at this Annual Meeting."

Gail Sasaki has been our vice president and chief financiateffsince January 2008 and our secretary sinceig(2p07. From 2006 to
January 2008, Ms. Sasaki served as our vice prasiddinance. From 2001 to 2005, Ms. Sasaki tamietaway from the workforce for
personal reasons. From 2000 to 2001, Ms. Sasaledeas chief financial officer of eMaiMai, Inc.cammercial technology company based in
Hong Kong and mainland China. From 1997 to 2000, $84saki was senior vice president of finance etanr and treasurer of eMation, Inc.,
formerly Cinebase Software, a Vienna, VA-based ipear of business-to-business media managementaafiand services. From 1989 to
1997, Ms. Sasaki was chief financial officer of kiblet Technology, Inc., an Irvine-based leadetinagye technology. Ms. Sasaki spent seve
years in public accounting leaving as an audit rganwaith Arthur Young (now known as Ernst & YoungR) in Century City, Californie
Ms. Sasaki earned a Bachelor's degree from theekity of California at Los Angeles, and also edraéviaster of Business Administration
degree from the University of Southern California.

None of our executive officers has any fgmelationship with any other executive officerwith any of our directors.
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EXECUTIVE COMPENSATION

The following table provides informatiorgegding the compensation we paid to our chief etveewfficer and our other most highly
compensated executive officer, each a "named exeonfficer,” for the fiscal years ended Decembgér2014 and December 28, 2013.

Summary Compensation Table

Option All other
Salary Bonus Awards Compensation Total
Name and Principal Position ($) ($) (%)) $) ($)
Chun Ki Hong 20124 323,00( — 537,00t 50,2052) 910,20¢
President, Chief Exective 201 323,00( — 185,66t 61,7112) 570,37
Officer and
Chairman of the Boar
Gail Sasak 2014 200,00¢( — 134,25: — 334,25:
Vice President, Chief 201 200,00¢( — 46,41" — 246,41!

Financial Officer
and Secretar

(1) Reflects the dollar amount of the grant daievfalue of awards granted during the respeciseaf years, measured in
accordance with Accounting Standards Codificatiopi® 718 and without adjustment for estimated ftufes. The
assumptions used in the calculations for these ate@re described in Note 2 "Summary of Significantounting
Policies—Stock Based Compensation” of our constgiifinancial statements in our annual report omFd0-K for the
fiscal year ended December 27, 2014. For a disousdithe material terms of each stock option aywsee the table
below entitled "Outstanding Equity Awards at Fis€elr End."

(2) For 2014, reflects $17,343 for automobile aépayments, $21,568 for country club memberst8340 in vehicle
related expenses, $4,260 for health club memberahigh$3,192 for income tax and estate plannintsdnsurred on
Mr. C.K. Hong's behalf. For 2013, reflects $23,902automobile rental payments, $22,728 for counteyp membershig
$7,938 in vehicle related expenses, $3,157 forthetib membership, and $3,986 for income tax astate planning
costs incurred on Mr. C.K. Hong's beh:i

Retirement and Other Benefits

Our 401(k) Savings Plan is a tax-qualifierement savings plan pursuant to which all af @employees, including the named executive
officers, are able to contribute up to the limiegeribed by the Internal Revenue Service to thén§awlan on a before-tax basis. We match
50% of the first 6% of pay that is contributedte Savings Plan at our discretion in any fiscaly@h employee contributions to the Savings
Plan are fully-vested upon contribution. The Conysmmatching contributions vest over four years.

Employment Agreements

We entered into an employment agreemetit et Chief Executive Officer, Chun Ki Hong, in $&mber 2006. This agreement provides
for an initial base salary of $323,000 plus othestomary benefits, including the reimbursementrofgssional fees and expenses incurred in
connection with income and estate tax planning@eg@aration, income tax audits and the defenseaoine tax claims, the reimbursement of
membership fees and expenses for professional izegams and one country club, the reimbursemeengbloyment-related legal fees,
automobile rental payments and vehicle related msggand the reimbursement of health club duestied similar health-related expenses.
Mr. C.K. Hong may earn annual performance bonuetethie discretion of our Board of Directors, oftod 00% of his base salary based upon
the achievement of performance objectives.
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Mr. C.K. Hong's employment agreement autorally renews for additional one-year periods geleie or Mr. Hong provide notice of
termination six months prior to the renewal datd,dt all times Mr. C.K. Hong may terminate his éoyment upon six months' advance
written notice to us. If we terminate Mr. C.K. Homgmployment without cause or if he terminateshiployment for good reason, which
includes a change of control of our company, hélélentitled to receive continued payments otilaise salary for one year, reimbursement ¢
medical insurance premiums during that period wtesbecomes employed elsewhere, a pro-rated parftiois annual performance bonus,
and, if any severance payment is deemed to bexa@ess parachute payment" within the meaning ofi@e&80G of the Internal Revenue
Code, an amount equal to any excise tax imposedrudection 4999 of the Internal Revenue Code. ditiad, pursuant to his employment
agreement, any unvested options shall immediattpime fully vested and exercisable as of the éffectate of such termination or
resignation. If Mr. C.K. Hong's employment is tenatied due to death or disability, he or his estalleeceive a lump sum payment equal to
half his annual base salary and any options helll gést to the same extent as they would havesdeste year thereafter. Additionally, in the
event that Mr. C.K. Hong's employment is terminadad to death or disability, to the extent thatsamounts remain restricted, the restriction
on 25% of the restricted stock award will immediatapse and no additional restrictions shall lafrezeafter. If Mr. C.K. Hong resigns
without good reason or is terminated for causewillehave no further obligation to him other thangay his base salary through the date of
termination. Mr. C.K. Hong did not receive a bofimisFiscal 2014 based on factors related to the iaom's operating performance during
Fiscal 2014.

We have not entered into an employmenteagest with Ms. Gail Sasaki, our vice presidentetfinancial officer and secretary. For 2(
and 2013, Ms. Sasaki received an annualized béey 4 $200,000. In the event Ms. Sasaki's emplennis terminated due to death or
disability, any options held by Ms. Sasaki shabtwe the same extent as they would have vestegearethereafter. Additionally, in the event
that Ms. Sasaki's employment is terminated duestdtdor disability, to the extent that a portiorMs. Sasaki's restricted stock award remains
restricted, the restriction on 25% of the shardsges to the award will immediately lapse and ndiadnal restrictions shall lapse thereafter.
Ms. Sasaki is eligible for a target bonus of 75%@f base salary, which is to be determined byBmard of Directors in its discretion based on
various factors. Ms. Sasaki did not receive a bdaukiscal 2014 based on factors related to the@my's operating performance during
Fiscal 2014.
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Outstanding Equity Awards at Fiscal Year End

The following table identifies the equitwards held by our two named executive officersfab@end of Fiscal 2014.

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options—( #) Options—(#) Exercise Expiration
Name Exercisable Unexercisable Price ($) Date
Chun Ki Hong 500,00((1) —(2) $ 7.0C 8/7/201¢
100,00((2) —(2) $ 1.67 9/17/201
120,00((3) —(3) $ 2.2 1/2/201¢
50,00((4) —(4) $ 0.3¢ 6/10/201!
281,25((5) 18,75((5) $ 221 3/17/202:
206,25((6) 93,75((6) $ 3.5¢ 2/27/202.
131,25((7) 168,75((7) $ 0.71 2/11/202.
56,25((8) 243,75((8) $ 2.0t 2/21/202-
Gail Sasak 25,00((9) —(9) $ 2.5E 1/5/201¢
10,00((10) —(10) $ 7.0C 8/14/2011
2,657(11) —(11) $ 1.9 9/4/201°
100,00((12) —((12) $ 2.0t 1/4/201¢
6,25((13) —(13) $ 0.2¢ 11/20/201
18,75((14) —(14) $ 0.3t 6/10/201!
70,314(15) 4,68¢15) $ 221 3/17/202:
51,56:(16) 23,43{(16) $ 3.5¢ 2/27/202.
32,814(17) 42,18417) $ 0.71 2/11/202.
14,06%(18) 60,93¢(18) $ 2.0t 2/21/202-

Q) Represents options granted under our AmendddRastated 2000 Equity Incentive Plan in connaatiith achieving
one-time performance incentives related to ourahjtublic offering.

2 Represents options granted under our Amended astated 2006 Equity Incentive Plan (the "2006 Plam'§eptember
2007.

3) Represents options granted under our 2006 Plaaminaly 2008.

4) Represents options granted under our 2006 Plamia 2009.

(5) Represents options granted under our 2006iRI&tarch 2011. These options vest over sixteerakquarterly
installments. In the event Mr. C.K. Hong's employtnith us is terminated by us without cause ohlmy with good
reason, all options will immediately vest. In theest Mr. C.K. Hong's employment with us is termethtiue to death or
disability, 25% of the options (or such lesser anmi@s shall then be unvested) will immediately \zst no additional
options will vest thereafter.

(6) Represents options granted under our 2006dridfebruary 27, 2012. These options vest oveeeaixequal quarterly

installments. In the event Mr. C.K. Hong's employtnith us is terminated by us without cause ohimy with good
reason, all options will immediately vest. In theest Mr. C.K. Hong's employment with us is termethtiue to death or
disability, 25% of the options (or such lesser ama@s shall then be unvested) will immediately \zst no additional
options will vest thereafte
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()

(8)

9)

(10)
(11)
(12)
(13)
(14)

(15)

(16)

(17)

18)

Represents options granted under our 2006 Plarebrukry 11, 2013. These options vest over sixtgealejuarterly
installments. In the event Mr. C.K. Hong's employtnith us is terminated by us without cause ohlmy with good
reason, all options will immediately vest. In theet Mr. C.K. Hong's employment with us is termedhtiue to death or
disability, 25% of the options (or such lesser ama@s shall then be unvested) will immediately \zst no additional
options will vest thereafter.

Represents options granted under our 2006 Plarebrukry 21, 2014. These options vest over sixtgealejuarterly
installments. In the event Mr. C.K. Hong's employtnith us is terminated by us without cause ohlmy with good
reason, all options will immediately vest. In theet Mr. C.K. Hong's employment with us is termedhtiue to death or
disability, 25% of the options (or such lesser am@s shall then be unvested) will immediately \zst no additional
options will vest thereafter.

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

Represents options granted under our 20Q6iRISeptember 2007.

Represents options granted under our 2006iRIdanuary 2008.

Represents options granted under our 2006iRIBovember 2008.

Represents options granted under our 2006iR1dune 2009.

Represents options granted under our 20Q6dHaviarch 17, 2011. These options vest over sixéegial quarterly
installments. In the event Ms. Sasaki's employmsétit us is terminated due to death or disabili§¥®of the options (or
such lesser amount as shall then be unvestedimwikdiately vest and no additional options will véseereafter.
Represents options granted under our 2006 Plarebrukry 27, 2012. These options vest over sixtgealejuarterly
installments. In the event Ms. Sasaki's employmeétfit us is terminated due to death or disabili§¥®of the options (or
such lesser amount as shall then be unvestedimwikdiately vest and no additional options will vseereafter.
Represents options granted under our 2006 Plarebrukry 11, 2013. These options vest over sixtgealejuarterly
installments. In the event Ms. Sasaki's employmegtfit us is terminated due to death or disabili§¥®@of the options (or
such lesser amount as shall then be unvestedimmwikdiately vest and no additional options will vsereafter.
Represents options granted under our 2006d?i&rebruary 21, 2014. These options vest oveeaixequal quarterly

installments. In the event Ms. Sasaki's employmsétit us is terminated due to death or disabili§¥®of the options (or
such lesser amount as shall then be unvestedimmwikdiately vest and no additional options will visereafter

TRANSACTIONS WITH RELATED PERSONS

Policies and Procedures for Approval of Related Pdy Transactions

Our Audit Committee has the responsibilityreview with management and approve in advangdransactions or courses of dealing v
related parties. The Audit Committee intends torapp only those related party transactions thatansidered to be in the best interests of
Netlist and our stockholders. In considering whetbheapprove any transaction, the Audit Committeesiders such factors as it dee
appropriate, which may include: (i) the relatedtyarrelationship with the
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Company and interest in the transaction; (ii) tteterial facts of the proposed transaction, inclgdhe proposed value of such transaction, or,
in the case of indebtedness, the principal amdwaitwould be involved; (iii) the benefits of tharsaction to the Company; (iv) an assessmen
of whether the transaction is on terms that arepaorable to the terms available with an unrelatetypév) in the case of an existing

transaction, the impracticability or cost of sengralternative arrangements; and (vi) such othetofa as the Audit Committee deems relevant

Related Person Transactions

Our Vice President of Business Operati®ask Ki Hong, is the brother of Chun Ki Hong, ouesgident, chief executive officer and
chairman of the Board of Directors. During Fisc@l 2, Mr. P. K. Hong earned salary in the amour@ld7,915. In addition, Mr. P. K. Hong
was granted options to purchase 25,000 and 25/t#@s of our common stock at exercise prices af8sdnd $0.80, respectively. The total
grant date fair value recognized for Mr. P. K. Hemgption awards in Fiscal 2014 computed in acaweavith Accounting Standards
Caodification Topic 718 was $49,815. The assumptigsed in the calculations for this amount is désatiin Note 2 "Summary of Significant
Accounting Policies—Stock Based Compensation" afamnsolidated financial statements in our annepbrt on Form 10-K for Fiscal 2014.

During Fiscal 2013, Mr. P. K. Hong earnathsy in the amount of $176,712. In addition, MrkP Hong was granted options to purchase
25,000 shares of our common stock at an exercise pf $0.88 per share, 25,000 shares of our constank at an exercise price of $0.67 per
share and 25,000 shares of our common stock ateanige price of $0.72 per share. The total grate ¢air value recognized for
Mr. P. K. Hong's option awards in Fiscal 2013 cotedun accordance with Accounting Standards Caatifim1 Topic 718 was $49,963. The
assumptions used in the calculations for this arhisutlescribed in Note 2 "Summary of SignificantcAanting Policies—Stock Based
Compensation” of our consolidated financial stateimé our annual report on Form 10-K for Fiscal20

Other than as described above, there weteansactions to which the Company was a partyhich the amount involved exceeds the
lesser of $120,000 or one percent of the averagermtotal assets at year end for the last two derag fiscal years and in which any director,
officer or beneficial holder of more than 5% of @ammon stock, or member of such person's immethatdy, had or will have a direct or
indirect material interest.

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

The submission deadline for stockholdeppsals to be included in our proxy materials fer 2015 annual meeting of stockholders
pursuant to Rule 14a-8 under the Securities Exahdwg of 1934 is January 4, 2016, except as magratBe be provided in Rule 14a-8. All
such proposals must be in writing and should béteeour Corporate Secretary at 175 TechnologyteSLB0, Irvine, California 92618.

In accordance with our Bylaws, any stockleolwho intends to submit a proposal at our 20Iiahmeeting of stockholders, or bring a
director nominee before the meeting, must, in &lito complying with applicable laws and regulasand the requirements of our Amended
and Restated Bylaws, provide written notice toarscbnsideration no later than January 4, 2016h®wtice should be sent to our Corporate
Secretary at 175 Technology, Suite 150, Irvinejf@alia 92618. Please refer to the full text of #uvance notice provisions of our Amended
and Restated Bylaws for additional information aaguirements. A copy of our Amended and Restatddvig/may be obtained by writing to
our Corporate Secretary at the address listed alihweRestated Certificate of Incorporation andBylaws can also be found on our website
at http://mmww.netlist.com.
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OTHER MATTERS

Our Board of Directors does not know of atlyer matters to be presented at the 2015 Anneeliklg of Stockholders but, if other mat
do properly come before the meeting, it is intenthed the persons named as proxies in the proxd/wdlrvote on them in accordance with
their best judgment.

ANNUAL REPORT

A copy of our 2014 annual report is beingjled to each stockholder of record together with proxy statement. The 2014 annual report
includes our audited consolidated financial stateséor Fiscal 2014. Our annual report on Form 1ix{udes these consolidated financial
statements, as well as other supplementary finbimé@@mation and certain schedules. The annuabntegn Form 10-K is not part of our proxy
soliciting materialCopies of the annual report on Form 1K, without exhibits, can be obtained without chargeby directing your written
request to Netlist, Inc., c/o Corporate Secretaryl75 Technology, Suite 150, Irvine, California 9261&y calling Investor Relations at
(212) 986-6667, or through our website, located attp://www.netlist.com .

DELIVERY OF VOTING MATERIALS

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

This year, a number of brokers with accdwaltiers who are the Company's stockholders willhoeiseholding” our proxy materials. A
single proxy statement will be delivered to mukigtockholders sharing an address unless contrstryictions have been received from the
affected stockholders. Once you have received edt@mn your broker that they will be "householdirggmmunications to your address,
"householding" will continue until you are notifietherwise or until you revoke your consent. Ifaay time, you no longer wish to participate
in "householding” and would prefer to receive assafe proxy statement and annual report, pleasky your broker, direct your written
request to Netlist, Inc., c/o Corporate Secretdip Technology, Suite 150, Irvine, California 92@#&all Investor Relations at (212) 986-
6667. Stockholders who currently receive multipeies of the proxy statement at their address anddnlike to request "householding” of
their communications should contact their brokers.

By order of the Board of Director

N
Gail Sasaki

Vice President, Chief Financial Officer and
Secretary

Irvine, California
April 27, 2015
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Netlist, Inc.

| IMPORTANT ANNUAL MEETING INFORMATION

Using a black ink pen, mark your votes with an X as shown in this example.
Please do not write outside the designated areas. X

Annual Meeting Proxy Card

PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

[} Proposals — The Board of Directors recommends avote  FOR all Nominees listed in Proposal 1 and  FOR

Proposal 2.
1. Election of Directors: 01 - Chun Ki Hong 02 - Charles F. Cargile 03 - Jun S. Cho
04 -Vincent Sheeran 05 - Blake A. Welcher +
Mark here to vote FOR Mark here to WITHHOLD vote D For All EXCEPT - To withhold authority to vote for any nominee(s),
all nominees from all nominees write the name(s) of such nominee(s) below.

2. Ratification of Appointment of KMJ Corbin & 3. Such other business as may properly come before
Company LLP as our Independent Registered For Against Abstain D the meeting or any adjournment or postponement
Public Accounting Firm. thereof.

O O

E Non-Voting Items

Change of Address — Please print new address below. Comments — Please print your comments below.

Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Please sign exactly as your name appears hereon. When signing as attorney, executor, administrator, trustee, guardian, or corporate officer, please indicate full
title.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the

/ /

Ll 1UPX +




PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

Proxy — Netlist, Inc.

175 Technology, Suite 150
Irvine, CA 92618

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

The undersigned hereby appoints Chun Ki Hong and Gail Sasaki or either of them, the true and lawful attorneys and proxies of the
undersigned, with full power of substitution to vote all shares of the Common Stock, $0.001 par value per share, of NETLIST, INC.,
which the undersigned is entitled to vote at the annual meeting of the stockholders of NETLIST, INC., to be held on Wednesday,
June 3, 2015 at 10:00 a.m., Pacific Time, at the offices of Merrill Corporation, 2603 Main Street, Suite 100, Irvine, CA 92614-4242,
and any and all adjournments or postponements thereof, on the proposals set forth on the reverse side of this Proxy and any other
matters properly brought before the meeting.

Unless a contrary direction is indicated, this Prox y will be voted FOR all nominees listed in Proposal 1 and FOR Proposal
2. If specific instructions are indicated, this Pro xy will be voted in accordance therewith.

All Proxies to vote at said meeting or any adjournment or postponements heretofore given by the undersigned are hereby revoked.
Receipt of the Notice of Annual Meeting and Proxy Statement dated April 21, 2015 is hereby acknowledged.

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