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NETLIST, INC.
TO OUR STOCKHOLDERS:

You are cordially invited to attend the 204nnual Meeting of Stockholders of Netlist, Ing.Delaware corporation (the "Company,"
"Netlist," "we" or "our"), on Wednesday, July 11012 at 10:00 a.m., Pacific Time, to be held atdffiee of Merrill Corporation, 2603 Main
Street, Suite 100, Irvine, CA 92614 for the follogipurposes, which are further described in therapanying proxy statement:

(1) to elect six directors to our Board of Directorstve for a term of one year or until their susoes are duly elected and
qualified;

(2) to ratify the appointment of KMJ Corbin & CompaniR as the Company's independent registered putdiauenting firm for
the fiscal year ending December 29, 2012; and

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

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

We look forward to seeing you at the 201thihal Meeting of Stockholders.

Sincerely,

Gail Sasaki
Vice President, Chief Financial Officer and Secretary

June 11, 2012




NETLIST, INC.

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

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

The 2012 Annual Meeting of Stockholderdetlist, Inc. (the "Company," "Netlist," "we" or t0") will be held on Wednesday, July 11,
2012 at 10:00 a.m., Pacific Time, at the officedefrill Corporation 2603 Main Street, Suite 10&he, CA, 92614 for the following
purposes, which are further described in the acemyipg proxy statement:

(1) to elect six directors to our Board of Directorsayve for a term of one year or until their susoes are duly elected and
qualified;

(2)  to ratify the appointment of KMJ Corbin & CompaniR as the Company's independent registered puidiauenting firm for
the fiscal year ending December 29, 2012; and

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

Only stockholders of record at the closbudiness on May 23, 2012 are entitled to recedtea of and to vote at the Annual Meeting
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 pugp@s ten days prior to the meeting at our princgaecutive offices at 51 Discovery,

Suite 150, Irvine, California 92618.

To obtain directions to attend the Annuaéiing and vote in person, please call InvestotatiRas at (212) 98&667. We have enclos
our 2011 annual report, including financial statategand the proxy statement with this Notice ohdal Meeting.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to Be Held on July 1, 2012

The notice of annual meeting of stockholders, proxgtatement and 2011 annual report are available tstockholders at
http://proxy.netlist.com.

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

By order of the Board of Director

Gail Sasak
Vice President, Chief Financial Officer and Secretary

Irvine, California
June 11, 2012




NETLIST, INC.

PROXY STATEMENT
GENERAL INFORMATION

We are sending you this proxy statemebimection with the solicitation of proxies by @®&oard of Directors for use at the 2012
Annual Meeting of Stockholders of Netlist, Inc, alBware corporation (the "Company,” "Netlist,” "wa""our"), which we will hold on
Wednesday, July 11, 2012 at 10:00 a.m., PacificeTiat the offices of Merrill Corporation, 2603 Mdtreet, Suite 100, Irvine, CA 92614.
The record date for the Annual Meeting is May 2BL2. All holders of record of our common stock ba tecord date are entitled to notice of
and to vote at the Annual Meeting and any meetivgdd upon any adjournment or postponement thefiéuas. proxy statement is being
initially distributed to our stockholders on or aibdune 11, 2012.

Whether or not you plan to attend the Andeeting in person, please date, sign and retuerenclosed proxy card as promptly as
possible, in the postage prepaid envelope provieeinsure that your shares will be voted at theuah Meeting. Unless you instruct
otherwise in the proxy, any proxy that is not rexkvill be voted at the Annual Meeting:

. for each nominee to our Board of Directors;

. to ratify the appointment of KMJ Corbin & CompaniP as the Company's independent registered putticueting firm for
the fiscal year ending December 29, 2012; and

. as recommended by our Board of Directors, in ism@ition, with regard to all other matters as maperly come before the
Annual Meeting or any adjournment or postponemsteof.

Voting Information

At the Annual Meeting, votes will be couhtey 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 ahstitute a quorum for purposes of
the Annual Meeting. Abstentions, broker non-vowsich are explained below, and shares as to whitfmogity to vote on any proposal is
withheld, are each included in the determinatiothefnumber of shares present at the Annual Me&ingurposes of obtaining a quorum.

Under our Amended and Restated Bylaws @®gl'), when a quorum is present at any meetingcttirs are elected by a plurality of the
votes cast by the stockholders entitled to votthénelection of directors. All other matters aréedmined by a majority of the votes cast
affirmatively or negatively on the proposal, excepen a different vote is required by law, the owadil 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 Annuatikgeand will have no affect on the voting restittssuch proposals.

A "broker non-vote" occurs when a brokeptirer nominee holding shares for a beneficial avdoes not vote on a particular proposal
because the nominee does not have the discretionting power with respect to that proposal andr@seceived instructions from the
beneficial owner. Broker non-votes are not deerndiktvotes cast on a proposal. Under applicabés rbrokers or other nominees have
discretionary voting power with respect to mattbegt are considered routine, but not with respgcion-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-routiraters such as Proposal No. 1, and
therefore there may be broker non-votes on thipgsal. Broker non-votes are not expected to résuti the vote on Proposal No. 2.

1




Election of Directors.  Directors are elected by a plurality of theesotast. That is, the director nominees receineggteatest number
of votes will be elected. As described above, ymuoker is not able to vote uninstructed sharesau ehalf in any director election. As
such, we encourage you to sign and return youryaoxl vote your shares in the election of direch@f®re the meeting so that your shares
will be represented and voted at the meeting efvgoui 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
as our independent registered public accountimg. fBroker non-votes are not expected to result fioenvote on Proposal No. 2. Abstentions
will have no affect on the outcome of the vote lois proposal.

If any other matters are properly presentettie 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 actiagethinder will have discretion to vote on
those matters according to their best judgmertiecsme extent as the person delivering the prauldibe entitled to vote. If the Annual
Meeting is postponed or adjourned, a stockholgedsgy may remain valid and may be voted at thepgmstd or adjourned meeting. A
stockholder will still be able to revoke the stoolder'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 dhestm this Proxy Statement that will be preseratethe Annual Meeting.

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

Shares Outstanding and Required Vote

Only holders of record of shares of our own stock at the close of business on the recar] My 23, 2012, will be entitled to notice
of and to vote at the Annual Meeting and any adjment thereof. At the close of business on May?P32, the Company had 28,348,099
shares of common stock outstanding and entitledte held by 47 stockholders of record. Each hotdeecord of shares of our common
stock on the record date will be entitled to ongevior each share held on all matters to be vopesh @t the Annual Meeting.

How to Vote

You may vote by attending the Annual Megtamd voting in person or you may vote by subngttrproxy. If you hold your shares of
common stock in street name you will receive aagofiom your broker, bank or other nominee thaltiges instructions on how to vote your
shares. Your broker, bank or other nominee mayvajlou to deliver your voting instructions via thedrnet and may also permit you to
submit your voting instructions by telephone.

If you plan to attend the annual meetingd aish to vote in person, you will be given a baHbthe Annual Meeting. Please note that if
your shares are held of record by a broker, bardtter nominee, and you decide to attend and \tdteeaAnnual Meeting, your vote
person at the Annual Meeting will not be effectivdess you present a legal proxy, issued in yoarentom your broker, bank or other
nominee. Even if you plan to attend the Annual Megtwe encourage you to submit your proxy to waier shares in advance of the Annual
Meeting.




Revocation of Proxies

You are a stockholder of record if at thase of business on the record date your shares registered directly in your name with
Computershare Trust Company, N.A., our transfenadeyou 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 Anhiveeeting;

(2) by writing, delivered to our Corpaeiecretary at 51 Discovery, Suite 150, Irvinejf@ailia, 92618 before the proxy is
used; or

(3) by a later dated proxy card delivei@ds at the above noted address before the jsaxged.

Your presence at the meeting will not rexygkur 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 you hold your shares through a brokemly trustee or other nominee, please follow tk&urctions provided by your broker or other
nominee as to how you may change your vote or olstdégal proxy to vote your shares if you wisltast your vote in person at the Annual
Meeting.

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 fortregEisonable 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 aaudial compensation to our officers, directors anthbloyees for these activitie
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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 hereéntlae NASDAQ rules. Please see the
section titled "Director Independence" below forrmmformation. Currently, Chun Ki Hong, RichardChar, HK Desai, Thomas F. Lagatta,
Claude M. Leglise and Alan H. Portnoy serve asdi@ctors.

No arrangement or understanding exists éatmany nominee and any other person or persosggnirto which any nominee was or is
to be selected as a director or director nomingbefCompany. There are no familial relationshipsMeen any of our directors or our
executive officers and any other director or exieeudfficer.

Unless the proxy indicates otherwise, thiespns named as proxies in the accompanying praxg advised us that they intend to vote
the shares covered by the proxies for the electidghe nominees named above at the Annual Meelirogie or more of the nominees are
unable or not willing to serve, the persons nansegraxies may vote for the election of the subinominees that our Board of Directors
may propose. The accompanying proxy contains aatisoary grant of authority with respect to thiatter. The persons named as proxies
may not vote for a greater number of persons thamtimber of nominees named above.

Nominees for Election at this Annual Meeting.  The Nominating and Corporate Governance Coramitf our Board of Directors has
recommended, and our Board of Directors has noexh&hun Ki Hong, Richard J. Char, HK Desai, Thofakagatta, Claude M. Leglise
and Alan H. Portnoy for election as our directd of these individuals are currently members af 8oard of Directors. Each nominee has
consented to being named in this proxy statemeatremsminee and has agreed to serve as a directecied.

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

Each nominee brings a strong and uniqukdraand and set of skills to the Board of Direct@iging 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 experi@ith manufacturers.
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Director Nominees

Board
Name Age Board Committees Positions Member Since
Chun Ki Hong 51 President, Chief Executive 200(
Officer
and Chairman of the Boa
Richard J. Cha 52 Compensatiol Director 201C
HK Desai 66 Audit (Chair) Director 2012
Thomas F. Lagatta 54 Audit and Director 200¢
Compensatiol
Claude M. Leglise 56 Audit and Director 2011
Nominating anc
Corporate
Governanct
Alan H. Portnoy 66 Nominating anc Director 200¢
Corporate

Governance (Chail

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

Richard J. Char currently serves as Managing Director and GlobadHef Information Services for Citi's Global Entesp Payments
group since September 2011. Citi GEP is leadings@ifitiative to be the world's leading digitali¥a The information services business
applies Big Data analytics to Citi information rasces in order to present Citi customers with hightgeted offers from leading retailers and
businesses. Mr. Char served as CEO of VIPGift Lo@rovider of corporate and consumer loyalty ameritive programs from October 20
to March 2010. From June 2006 to July 2008, Mr.rGes the senior vice president of corporate dgraknt and general counsel at
Blackhawk Network, Inc., a provider of prepaid meant gift cards and network branded cards. FromcMan03 to April 2005, Mr. Char
served as the president and chief executive of€&C Media, a developer of CMOS image sensorswle 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 & Companyg, faom 1984 to 1997; he was a
partner in the law firm of Wilson Sonsini Goodri&Rosati. Mr. Char currently serves on the Boarda®ctors of Iteris, Inc. (AMEX: ITI)
and serves as a member of its audit committeeCMar received his A.B. degree from Harvard College his J.D. degree from Stanford
Law School. Mr. Char brings to the Board of Dirgstexecutive leadership experience, as well asocatp finance and corporate
development experience.




HK Desai currently serves as the Executive Chairman of ther& of QLogic, a leading supplier of high perforroa network
infrastructure solutions. Prior to his current piosi, he served as Chief Executive Officer of Qlaofgir 15 years until November 2010.
Mr. Desai was first appointed to the QLogic Board 996 and became Chairman in 1999. He also servid®e board of publicly-traded
Applied Micro Circuits Corp. Mr. Desai was awardbé American Electronics Association (now TechAma&yiExecutive of the Year Award
in 1999. He was also awarded the Ernst & Youngdgmémeur of the Year Award in 2000. In 2002, he @sored with the Director of the
Year Award from the Forum for Corporate Directonsl anade the Byte and Switch "Top Ten Storage NedwgrAll Stars" list. Mr. Desai
received his B.S. in electrical engineering fromhdiaja Sayajirao University in India, and M.S. iectrical engineering from the University
of California, Berkeley.

Thomas F. Lagatta currently serves as Executive Vice President of ldwade Sales for Broadcom Corp. since June 2006r Ry that,
he served as the Enterprise Computing Group's iseigi® president and general manager since 2003ikied Broadcom in 2002. Prior to
that, Mr. Lagatta served as vice president andrgéngnager of Anadigics, Inc., a semiconductor ufizcturer. Before Anadigics,
Mr. Lagatta served as vice president of businessldpment at Avnet, Inc. Prior to Avnet, Mr. Lagaierved in various senior management
and technical positions for over 11 years at Syshingic, a storage systems company. Mr. Lagattaived his B.S. in electrical engineering
from Ohio State University and M.S. in electricag@aeering from the University of Southern CalifiarrMr. Lagatta has leadership
experience with manufacturing companies in salesag@ment and building strategic relationships Veithe system OEMSs.

Claude M. Leglise co-founded ClearSpot Energy, Inc., a solar eneegyices company in 2007, where he serves as Map&yjiector.
From 2010 to February 2012, Leglise served as abaenf the Board of Directors of Camelot Informati®ystems Inc., a publicly held
company that is a leading provider of enterpriggiegtion services and financial industry infornaaititechnology services in China. Prior to
his tenure at ClearSpot Energy, Inc., Leglise stasgHead of the San Francisco office of WI Hafpeyup, a venture capital firm where he
also served as Managing Director from 2006 to 2@0ior to WI Harper, Leglise had a successful gaaténtel Corporation that spanned
more than two decades. From 2001 to 2005, he saiw&fice President of Intel Capital where he wapaoesible for the company's venture
capital investments outside the United States. FI882 to 2005, he served as Vice President andr@evianager of the Home Products
Group, Vice President of the Content group, DirecfdoNorldwide Developer Relations, Director of Mating in the Microprocessor divisic
and as General Manager of the Supercomputers Canpo@peration.

Alan H. Portnoy has served as a member of our Board of Directacedilarch 2004. He is also a business consultadtairal
Advisors, LLC, a corporate advisory firm. Mr. Pasynhas previously served as president of MacromieAca, Inc., chief operating officer
LG Semicon America, vice president of General bnsents Corporation and senior vice president aé@&il Systems. Mr. Portnoy began his
career with Fairchild Semiconductor. He receivesiBiS. in electrical engineering from RensseladytBchnic Institute and an MBA from
Carnegie-Mellon University. Mr. Portnoy brings leaship to the Board, experience in the memory metufing industry and decades of
operating experience.

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

Our Board of Directors has determined #zath of our current directors and each of our threauring fiscal 2011, other than Chun Ki
Hong and former director Nam Ki Hong, qualify asdépendent" as that term is defined by Nasdaqg Maldee Rule 5605(a)(2). The Board
has




determined that Chun Ki Hong is not independenabse he is an executive officer of our companyNah Ki Hong was not independent
because he is the brother of Chun Ki Hong. In mzkiis determination, the Board of Directors revaevand discussed information provided
by the directors and management with regard to daehtor's business and personal activities ag ity relate to our management.

Information Regarding our Board of Directors and its Committees

Our Board of Directors met four times dgritscal year 2011. Each of our directors attentié@Ps of the total number of meetings of
Board of Directors and of the committees of theazf Directors on which he served during fiscahy2011. Our Board of Directors has
established the following committees: the Audit Qoittee, the Compensation Committee, and the Nomnigaind Corporate Governance
Committee.

Audit Committee

Messrs. Char (Chair), Portnoy and Lagadtaed on our Audit Committee during fiscal year 20Qur Board of Directors determined
that Mr. Char qualifies as an "audit committee ficial expert" in accordance with Securities andhiaxge Commission (the "SEC") rules. In
April 2012, the Board appointed Messrs. Desai, isegland Lagatta as members of the Audit Committebappointed Mr. Desai as the
Chairman of the Audit Committee. Our Board of Dtors has determined that Mr. Desai qualifies a%adit committee financial expect" in
accordance with SEC rules and that each currenttmeof our Audit Committee is "independent” unde NASDAQ rules. Our Board has
affirmatively determined that each current membghe Audit Committee and each member of the AGditnmittee is independent under
Nasdaq Marketplace Rule 5605(a)(2), and meetdladrqualifications under Nasdaq Marketplace ROE5%e) and the applicable rules of
Securities and Exchange Commission.

Our Board of Directors has adopted a writtearter for our Audit Committee. The charterasferth on our website, located at
http: /imww.netlist.com . Our Audit Committee (a) oversees the integritpof consolidated financial statements, our finaln@porting
process, systems of accounting, internal contmadscisclosure controls and procedures, and oundiaéreporting legal and regulatory
compliance, (b) reviews and approves in advancdramgactions by us with related parties, (c) apisodur independent registered public
accounting firm, (d) monitors the independence perdormance of our independent registered pubkouating 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&ors. The Audit Committee
must also pre-approve all audit services and, stibjea "de minimus" exception, all other servipesformed by the independent registered
public accounting firm. Our Audit Committee alscstihe responsibility to review with management apgrove in advance any transactions
or courses of dealing with related parties. OuriRGdmmittee met four times during fiscal year 2@t met with our independent registe
public accounting firm without management presenfaur occasions in fiscal year 2011.

Compensation Committee

Messrs. Lagatta (Chair) and Char serveduwrCompensation Committee during fiscal year 204 Rpril 2012, Mr. Char became Chair
of the Compensation Committee. Each of the memifessr Compensation Committee is independent im@zance with Nasdaq
Marketplace Rule 5605(a)(2). Each of the membethisfcommittee is also currently a "non-employgedor" as that term is defined under
Rule 16b-3 of the Securities Exchange Act of 1984 (Exchange Act") and an "outside director" a tbrm is defined in Internal Revenue
Service Regulations. Our Compensation Committeiewes/the performance of our chief executive offiged other executives and makes

7




decisions and specific recommendations regardieig tompensation to the Board of Directors with glo@l of ensuring that our
compensation system for our executives, as waliaphilosophy for compensation for all employassligned with the long term interests
of our stockholders and does not encourage ourugixes to take excessive or unnecessary riskanigttt threaten our long-term value. The
Compensation Committee also oversees the develdpherecutive succession plans. Pursuant to asteh 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 approeddbs and retention terms relating to such comstslt The Compensation Committee met
one time during fiscal year 2011. The charter ef@mpensation Committee is set forth on our wepkitated alttp: //mww.netlist.com.

Nominating and Cor porate Governance Committee

Messrs. Portnoy (Chair) and Lagatta sepredur Nominating and Corporate Governance Comeniteing fiscal year 2011. In April
2012 the Board appointed Mr. Leglise to replace IMigatta on this committee. Each of the membemioNominating and Corporate
Governance Committee is independent in accordaitbeNasdaq Marketplace Rule 5605(a)(2). The chartéihe Nominating and Corporate
Governance Committee and our corporate governamdelges are set forth on our website, locatelattat//www.netlist.com. Our
Nominating and Corporate Governance Committee wevend makes recommendations to the Board of Direetbout our governan
processes, assists in identifying and recruitingd@dates for the Board of Directors, reviews thegfggenance of our Board of Directors and its
committees, recommends to the Board proposed nesifioe Board membership and makes recommendatioms tBoard of Directors
regarding the membership and chairs of the comesittd our Board of Directors. Our Nominating andfooate Governance Committee met
three times during fiscal year 2011.

Board Leadership Structure

Both the Chairman of the Board and the Ohiecutive Officer positions are currently held My. Chun Ki Hong. We do not have a ¢
independent director. However, all Board committeembers are independent directors.

The Board of Directors believes that oure€Executive Officer is best situated to serveCagairman of the Board of Directors because,
as one of our founders, he possesses detailechatepth knowledge of the issues, opportunitiescradlenges facing the Company and its
businesses and is best positioned to develop agé¢hadiensure that the Board's time and attent@fiogused on the most critical matters.
Further, Mr. C.K. Hong is intimately involved indlday-to-day operations of our company and is tfasposition to elevate the most critical
business issues for consideration by the indepémliettors of the Board. His combined role, alevith his significant ownership in the
Company, ensures clear accountability and enhahegSompany's ability to communicate its messagestnategy clearly and consistently
the relevant stakeholders. The Board of Directetieles that combining the role of the Chairman @hikf Executive Officer at this point in
time promotes strategy development and executiwhfacilitates information flow between managenamd the Board of Directors, which
are essential to effective governance.

Independent directors and management hiffeeetht perspectives and roles in strategy devalapt. The Company's independent
directors bring experience, oversight and expeftm® outside the company and industry, while tiee€Executive Officer brings company-
specific experience and expertise. All Board corterimembers are independent directors, and thpéndent directors of the Board meet
regularly in executive session (with no managerd@ectors or management present) as often as ey édvisable, but at least semi-
annually. Executive sessions of the independeertttirs are called and chaired by the chairmaneoBtiard's Nominating and Corporate
Governance Committee. These executive sessionsdigris may include such topics as the
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independent directors determine. During our figear 2011, the independent directors met four timexecutive session.

Our Board of Directors has always been kmalumber, with strong participation by all Boareembers. The Nominating and Corporate
Governance Committee and Board of Directors hawsidered the need for, and desirability of, theasafon of the Chief Executive Officer
and Chairman positions or the formal appointmera tefad independent director. After consideratimih the Nominating and Corporate
Governance Committee and the Board of Directorg ltawmcluded that the independent nature of thedBoammittees, as well as the prac
of our independent directors regularly meetingxaecative session without Mr. C.K. Hong and the othembers of our management present,
ensures that our Board maintains a level of inddeehoversight of management that is appropriatedio company.

Director Qualifications and Review of Director Nomhnees

Our Nominating and Corporate Governance Qdtae identifies qualified individuals to becomembers of our Board of Directors and
recommends to the Board proposed nominees for Boardbership. Our Nominating and Corporate Govem&ummittee does not have a
specific set of minimum criteria for membershiptba Board of Directors. In making its recommendaichowever, it takes into account an
individual's skills, expertise, industry and 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 is open to new ideas. Pursuaout Corporate Governance Guidelines, a majofityuo Board of Directors must qualify
as "independent” under the NASDAQ rules and Sedtih of the Exchange Act and no director may stande-election who has not
participated in at least 65% of the combined tofahe Board and committee meetings, unless excissedmedical purpose, during the en
term for which he or she was elected. Per our Gatpdsovernance Guidelines, no director may coeatisr serve on the board of directors
of more than three public companies and our Chxefchtive Officer and any other director that is éagpd fulltime may not serve on the
Board of Directors of more than two public companiacluding our Board of Directors. The Nominatemgd Governance Committee assess
the effectiveness of the Corporate Governance @Gnék including with respect to director nominasaand qualifications, through
completion of the annual self-evaluation process.

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

Nominations for Directors

Our Bylaws provide that any stockholder videntitled to vote at the annual meeting and wdraplies with the notice requirements
described below may nominate persons for electidhé Board of Directors. To be timely, a stockleolsl notice must be delivered to or
mailed and received at our principal executiveoef§i not less than 120 calendar days prior to thednniversary of the date on which we first
mailed our proxy materials for the previous yeariaual meeting of stockholders.
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However, if an annual meeting was not held or leentadvanced more than thirty (30) days from the ofthe prior year's annual meeting,
notice by the stockholder to be timely must bevdeBd to our corporate secretary at our princigatative offices not later than the close of
business on the 10th day following the day on wipighlic announcement of the date of such meetiffigsismade.

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

Corporate Governance Guidelines; Code of Businesso@duct

Our Board of Directors has adopted a sebgborate governance guidelines established tstdbe Board of Directors and its
committees in performing their duties and servimg lhest interests of the company and our stockisl@ar corporate governance guidelines
are available on our website, locatedhtg: //mww.netlist.com. We also have a Code of Business Conduct and€=thigs code describes
certain ethical principles that we have establidloedhe conduct of our business and outlines oekay legal requirements of which all
employees must be generally aware and with whiceraployees must comply. Our Code of Business Conalad Ethics is available on our
website, located dtttp://mwww.netlist.com.

Risk Oversight

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

While the Board of Directors has the ultiemaversight responsibility for the risk managenymaicess, the Board delegates responsibility
for certain aspects of risk management to its cdatess. In particular, the Audit Committee focusedginancial risks and related controls and
processes. Per its charter, the Audit Committeeudises with management our financial statementsh@neasonableness of significant
judgments and the adequacy and effectiveness afdt@unting and financial controls. The Compengafiommittee strives to cree
incentives that encourage a level of risk-takingawor consistent with our business strategy aneotibes. Finally, the Nominating and
Governance Committee is responsible for oversesimgorporate governance and developing and remgwir Code of Business Conduct
and Ethics. Additionally, the full Board regulangceives reports from our Chief Executive Officed & hief Financial Officer, the two
executive officers principally responsible for aigithe Board in identifying, evaluating and implertieg risk management controls and
methodologies to address identified risks.
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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 2011 an
meeting.

Compensation of Non-Employee Directors

Our non-employee directors receive annaakltompensation 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 osahee day as a board meeting, that is
attended by the director. The chairperson of oullid@ommittee receives an additional $5,000 per.y&kof our directors, including our
non-employee directors, are reimbursed for theisoeable out-opocket expenses incurred in attending board andilzmanmittee meeting
Our nonemployee directors are also granted options tohase 25,000 shares of our common stock upon appemtor initial election to tr
Board of Directors, and prior to 2010, receivedangjof options to purchase 20,000 shares of oomoon stock on August 1st of each yea
which they continue to be a director. These opgiants are subject to vesting in equal installmewts four years, contingent upon contin
service as a director on the vesting date, and Aaexercise price equal to the fair market valub® shares of common stock underlying the
option on the date of grant as determined in acourd with the terms of the 2006 Plan. In 2010 tbard voted to grant each director 8,000
shares of restricted stock annually in lieu of opsito purchase 20,000 shares of common stockreBtigctions lapse ratably on a semi-
annual basis over a period of four years. In Falyr@@12, the Board voted to reinstate the praaifagranting each director options to
purchase 20,000 shares of common stock annualilgurof restricted stock grants. The Board als@#db change the annual grant date to
February to more closely align the timing of dimatquity compensation grants with the Company'sleyee equity compensation practices.
The following table sets forth a summary of the pemsation we paid to our non-employee directomuinfiscal year 2011.

Director Compensation

Fees Earned Restricted

or Paid in Option Stock Awards
Name Cash ($) Awards ($)(1) $)(2) Total ($)
Richard Cha 43,00: — 12,08C 55,08
Nam Ki Hong(3) 15,33: — — 15,33
Thomas F. Lagatt 38,00( — 12,08( 50,08(
Claude M. Leglise 8,17t 25,41((4) — 33,58
Alan H. Portnoy 38,00( — 12,08(  50,08(

@) Represents the dollar value of the grant datevidire of fiscal 2011 awards, measured in accordafitbeAccounting
Standards Codification Topic 718. The assumptigesiiin the calculations for these amounts are itbestin Note 2
"Summary of Significant Accounting Policies—Stockdgd Compensation” of our consolidated financékestents in
our annual report on Form 10-K for the fiscal yeaded December 31, 2011.

2 Represents the dollar value of the annual resttisteck awards described above calculated on tkis bhthe fair value
of the underlying shares of our common stock orréispective grant dates in accordance with FASB A8glc 718 an
without any adjustment for estimated forfeitureleBctual value that a director will realize onteeestricted stock
award will depend on the price per share of ourmoom stock at the time such shares are sold.

3) Mr. N.K. Hong ceased serving as a member of our@oéDirectors on June 10, 201
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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. Copidsny such written communications
received by the Secretary will be provided to adrBoard of Directors or the appropriate membeguetaling on the facts and circumstances
described in the communication unless they areidered, in the reasonable judgment of the Secretadye improper for submission to the
intended recipient(s).

PROPOSAL 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KMJ Cohi@ompany LLP as our independent registered puddizounting firm with respect to o
financial statements for the fiscal year endingéeber 29, 2012. In taking this action, the Audin@uittee considered KMJ Corbin &
Company LLP's independence with respect to thdsesvo be performed and other factors that theitACmmmittee 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 stockholderg#ification. In the event that this selectionrdependent registered public accounting firm
is not ratified by a majority vote of the sharesofmmon stock present or represented at the AMeating, 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 2012 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, thit £ommittee will appoint anoth
independent registered public accounting firm tosas our independent registered public accoufitimgfor our 2012 fiscal year.

Required Vote

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

The Board of Directors recommends that you vote "F®&" approval
of the ratification of KMJ Corbin & Company LLP as our independent registered public accounting
firm for the 2012 fiscal year.
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Fees Paid to Independent Registered Public Accountj Firm

In connection with the audit of our condatied financial statements for fiscal year 2011ewred into an agreement with KMJ
Corbin & Company LLP which sets forth the termswiyich KMJ Corbin & Company LLP will perform audiesvices for the company. The
following table presents the aggregate fees bitbedhe indicated services performed by KMJ Co&i@ompany LLP during fiscal years
2011 and 2010:

2011 2010
Audit Fees $ 160,600 $ 167,47!
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 160,60 $ 167,47!

Audit Fees.  Audit fees consist of the aggregate amounee$ hilled to us for the fiscal years ended Dece®bg2011 and January 1,
2011 by KMJ Corbin & Company LLP, the company'sependent registered public accounting firm, forabdit of our annual consolidated
financial statements and the review of our quarteohsolidated financial statements. These feesiatduded the review of our registration
statements on Form S-3 and Form S-8 and certaér o¢lated matters such as the delivery of contigrs and consents in connection with
our registration statements.

KMJ Corbin & Company LLP did not bill anydit-related fees, tax fees or other fees to dsaal years 2011 or 2010.
Pre-approval Policies and Procedures

Our Audit Committee's charter requires Audit Committee to pre-approve all audit and pegihie non-audit services to be performed
for the Company by our independent registered pwilcounting firm, giving effect to the "de minifiuxception for ratification of certain
non-audit services allowed by the applicable ruleshef$EC, in order to assure that the provision of ®ervices does not impair the audil
independence. Our Audit Committee pre-approvedalices performed by KMJ Corbin & Company LLPisthl year 2011 and concluded
that such services were compatible with the maariea of that firm's independence in the condudsafuditing functions.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Dirast@s responsible for providing independent, olpjecoversight of the Company's accoun
functions and internal controls. Messrs. Char, iyriand Lagatta served on our Audit Committee dyfiscal year 2011. Each member of
Audit Committee is an independent director. Managetnis responsible for internal controls and tharicial reporting process. The
independent registered public accountants are nssigle for performing an independent audit of tlmmPany's consolidated financial
statements in accordance with the standards dPabic Company Accounting Oversight Board (Unitedt&s). The Audit Committee's
responsibility is to monitor and oversee these gsees.

In fulfilling its responsibilities, the AudCommittee met with management and the indepamégistered public accounting firm to
review and discuss our December 31, 2011 conselidatancial statements and our fiscal year 201driim consolidated financial stateme
including the disclosures under "Management's Risicun and Analysis of Financial Condition and Rissof Operations"” in our most recent
annual report on Form 10-K, any material 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
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Auditing Standards No. 61, as amended (AICP#gfessional Standards, Vol. 1. AU section 380), with respect to annuahsolidated
financial statements, and Statement of Auditingi&aads No. 100, as amended (AICPAofessional Standards, Vol. 1. AU section 722),
with respect to quarterly consolidated financiatsinents.

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 independgistered public accounting firm
such firm's independence from the Company and @sagement. The Audit Committee has concluded ligaindependent registered public
accounting firm is independent from the Company @mdmanagement.

In reliance on the reviews and discussrefesred to above, the Audit Committee recommeridetle Board, the inclusion of the audited
consolidated financial statements in the Compatwtsual Report on Form 10-K for the year ended Ddwen31, 2011, for filing with the
SEC.

THE 2011 AUDIT COMMITTEE:
Richard Char (Chair)

Thomas F. Lagatta

Alan H. Portnoy

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatioegarding the ownership of our common stock as ay 13, 2012 by (a) all persons known by
us to own beneficially more than 5% of our commtmtls, (b) each of our directors and named execuiifieers, and (c) all of our directors
and executive officers as a group. We know of neagents among our stockholders which relate timgatr investment power over our
common stock or any arrangement the operation affwinay at a subsequent date result in a changentiol of us.

Beneficial ownership is determined in adesrce 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 securitiasd¢hn be acquired by such person within
60 days of May 23, 2012 upon the exercise of opti&@ach beneficial owner's percentage ownershdptesrmined by assuming that all
options held by such person that are exercisalitiné0 days of May 23, 2012 have been exercisgdeft in cases where community
property laws apply or as indicated in the footedtethis
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table, we believe that each stockholder identiiirethe table possesses sole voting and investntemtipover all shares of common stock
shown as beneficially owned by the stockholder.

Shares Beneficially

Owned

Name of Beneficial Owner(1): Number Percent
Directors and Executive Officers:
Chun Ki Hong(2) 6,124,31i 20.9¢%
Gail Sasaki(3 184,53: *
Richard J. Char(4 29,75( *
HK Desai — *
Thomas F. Lagatta( 86,62« *
Claude M. Leglise (5 1,25( *
Alan H. Portnoy(4' 96,62« *
All current executive officers and directors as a group (7

persons) 6,523,09 22.01%

*

1)

(2)

(3)

(4)

(5)

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 commarkstoc/o Netlist Inc., 51 Discovery, Suite 150ihe,
California 92618.

The number of shares beneficially owned by Mr. Gdéng includes 50,000 shares of restricted stoakare
forfeitable until vested (restrictions on the slsapérestricted stock lapse ratably on a semi-anasis through
March 7, 2014), 870,000 shares of common stoclaldswpon the exercise of options that are orhellested
and immediately exercisable within 60 days of M8y 2012 and 5,204,318 shares of common stock, aftwh
2,700,000 shares are held by Mr. C.K. Hong asdeust the Hong-Cha Community Property Trust. MK.C.
Hong disclaims beneficial ownership of shares fietdhis trust.

The number of shares beneficially owned by Ms. Basmsists of 7,500 shares of restricted stockdha
forfeitable until vested (restrictions on the slsavérestricted stock lapse ratably on a semi-anmasis through
March 7, 2014), 175,156 shares of common stoclaldswpon the exercise of options that are orhellested
and immediately exercisable within 60 days of M8y 2012, and 1,875 shares of common stock.

The number of shares beneficially owned by eadh@indicated persons includes 13,750, 70,624 8argP4
shares of common stock issuable upon the exertiggtions that are or will be vested and immediatel
exercisable within 60 days of May 23, 2012 for Mes€har, Lagatta and Portnoy, respectively, a@@Gshares
of stock and 12,000 shares of restricted stocledamh of Messrs. Char, Lagatta and Portnoy thdbéaieitable
until vested (restrictions on the shares of restdstock held pursuant to awards made in 201®ahd lapse
ratably on a semi-annual basis over a 48 montlogéhrough September 8, 2014 and September 8, 2015)

The numbers of shares beneficially owned by Mr.lisegnclude shares of common stock issuable upen t
exercise of options that are or will be vested iamuiediately exercisable within 60 days of May 2312.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934 requires our executive officers and dmecand persons who own more than 10%
of a registered class of our equity securitiesléoréports of ownership on Form 3 and changesinavship on Form 4 or 5 with the SEC.
Such executive officers, directors and 10% stodlkdusl are also required by SEC rules to furnishitls eopies of all Section 16(a) reports
they file.

To our knowledge, based solely on our mevaé the copies of such forms received by us ottemirepresentations from certain reporting
persons that no Form 5s were required for suctopsrave believe that, during fiscal 2011, all Settl6(a) filing requirements applicable to
our executive officers, directors and 10% stockbrddvere complied with, except as follows: (i) CiirHong inadvertently failed to file a
Form 4 on a timely basis with respect to withhoddat shares to satisfy tax withholding obligatianmn vesting of restricted stock and an
unvested stock option grant, (ii) Gail M. Sasakiduertently failed to file a Form 4 on a timely Isasith respect to one unvested stock option
grant, (iii) Richard J. Char, Thomas F. Lagatta Atah H. Portnoy inadvertently failed to file Fodreports on a timely basis with respect to
restricted stock granted in 2011; and (iv) ClaudeLbylise was unable to file Forms 3 and 4 on &lynbasis due to administrative delays in
obtaining access to Mr. Leglise's unique SEC ClHeco

Information Concerning Our Executive Officers

Name Age Position

President, Chief Executive Officer and ChairmathefBoard of
Chun Ki Hong 51 Directors
Gail Sasak 55 Vice President, Chief Financial Officer and Searne

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 iNloees for Election at this Annual Meeting."

Gail Sasaki has been our vice president and chief financiateffsince January 2008 and our secretary sinceigi#p07. From 2006 to
January 2008, Ms. Sasaki has served as our vis@prd of finance. From 2001 to 2005, Ms. Sasadk time away from the workforce for
personal reasons. From 2000 to 2001, Ms. Sasaledas chief financial officer of eMaiMai, Inc.cammercial technology company based
in Hong Kong and mainland China. From 1997 to 200§, Sasaki was senior vice president of finaneeretary and treasurer of
eMotion, Inc., formerly Cinebase Software, a Vienvia-based developer of business-to-business nmadizagement software and services.
From 1989 to 1997, Ms. Sasaki was chief finandifater of MicroNet Technology, Inc., an Irvine-bakkader in storage technology.

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

Except for Chun Ki Hong, who is the brotbéNam Ki Hong, a former board member, none ofexecutive officers has any family
relationship with any other executive officer othwany of our directors.
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EXECUTIVE COMPENSATION

The following table provides informatiorgegding the compensation we paid to our chief etreewfficer and our other most highly
compensated executive officer of the Company, edetamed executive officer," for the fiscal yeansled December 31, 2011 and Janual

2011.

Summary Compensation Table

Non-equity
Incentive Plan
Restricted All other
Bonus Option Stock Compensatior Compensatior
Salary Awards  Awards Total
Name and Principal Position (%) ($) ($)(Q) ($)(2) $) $) ($)
Chun Ki Hong 2011 323,000 — 603,11( — 100,98: 65,02:(4) 1,092,06!
President, Chief
Executive 201C 323,000 — — 349,00( 26,24 59,19((4) 757,43:
Officer and Chairmar
of the Boarc
Gail Sasak 2011 200,00 — 150,77¢ —  103,77¢ — 454 ,53;
Vice President, Chie 201(C 187,30¢ — — 52,35( 59,36: — 299,02:
Financial Officer and
Secretan
@ Reflects the dollar amount of the grant date falug of awards granted during the respective figeats, measured in

()

(3)

(4)

accordance with Accounting Standards Codificatiopi® 718 and without adjustment for estimated fitufes. The
assumptions used in the calculations for these ata@re described in Note 2 "Summary of Significattounting
Policies—Stock Based Compensation" of our constdiflfinancial statements in our annual report omb0K for the
fiscal year ended December 31, 2011. For a disousdithe material terms of each stock option awsee the table
below entitled "Outstanding Equity Awards at Fis¢ebr End."

Represents the dollar value of the restricted stowekrds calculated on the basis of the fair vafub@underlying shares
of our common stock on the respective grant datesc¢ordance with FASB ASC Topic 718 and withowt adjustment
for estimated forfeitures. The actual value thaerecutive will realize on each restricted stoclkaewvill depend on the
price per share of our common stock at the timeeshanderlying the restricted stock awards are. §didre can be no
assurance that the actual value realized by aruéxeavill be at or near the grant date fair vafiiehe restricted stock
awarded.

Represents cash awards earned on the basis dfispecformance criteria set forth under our semzal Management
By Objective program. Specific objectives and assent of performance against the stated objectimdsr this non-
equity incentive compensation plan were approvethbyCompensation Committee of the Board of DinectBor

Mr. C.K. Hong, performance targets include our agbment of financial plans and accomplishment oipct
marketing and development objectives. For Ms. Sapakformance targets include our achievemeninafifcial plans
and accomplishment of objectives relevant to otellectual property strategies.

For 2011, reflects $21,931, for automobile renggtrpents, $19,080 for country club membership, $1Djh vehicle
related expenses, $4,715 for health club memberahih$9,148 for income tax, and estate planning2B10, reflects
$17,888, for automobile rental payments, $19,50%daintry club membership, $3,227 in vehicle relagpenses,
$5,115 for health club membership, $911 in healuiance benefits and $12,544 for income tax,eptahning and
income tax audits

Employment Agreements

We entered into an employment agreemetit @Gftun Ki Hong in September 2006. This agreememtiges for an initial base salary of
$323,000 plus other customary benefits, includirgreimbursement of professional fees and expensesed in connection with income
and estate tax planning and preparation, incomaudits and the defense of income tax claims,ahmelbursement of membership fees and
expenses for professional organizations and onstgoalub, the
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reimbursement of employment-related legal feesutigeof a company automobile, and the reimbursepnfdrgalth club dues and other
similar health-related expenses. Mr. C.K. Hong masn annual performance bonuses, at the discretioar Board of Directors, of up to
100% of his base salary based upon the achievesh@etformance objectives.

The initial five-year term of Mr. C.K. Holsgemployment agreement will automatically be est&shfor 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 or if he terminates his
employment for good reason, which includes a chafigentrol of our company, he will be entitledrexeive continued payments of his base
salary for one year, reimbursement of medical iasce premiums during that period unless he becemedoyed elsewhere, a pro-rated
portion of his annual performance bonus, and, yfseverance payment is deemed to be an "excesshpéggpayment” within the meaning of
Section 280G of the Internal Revenue Code, an atremural to any excise tax imposed under Sectio® 48%he Internal Revenue Code. In
addition, pursuant to his employment agreement,usmwested options shall immediately become fullyted and exercisable as of the
effective date of such termination or resignatiéiMr. C.K. Hong's employment is terminated duel&ath or disability, he or his estate will
receive a lump sum payment equal to half his anbasé salary and any options held shall vest tedhee extent as they would have vested
one year thereafter. Additionally, in the event thia. C.K. Hong's employment is terminated due ¢atth or disability, to the extent that such
amounts remain restricted, the restriction on 25%® restricted stock award will immediately lags® no additional restrictions shall lapse
thereafter. If Mr. C.K. Hong resigns without goadison or is terminated for cause, we will haveunthér obligation to him other than to pay
his base salary through the date of termination.

As compensation for Ms. Sasaki's serviceuass/ice president, chief financial officer andsary, she will receive an annualized base
salary of $200,000, effective June 1, 2010. Padhis date her annualized base salary was $170,08@ event Ms. Sasaki's employment is
terminated due to death or disability, any optibakl shall vest to the same extent as they woulé kiasted one year thereafter. Additione
in the event that Ms. Sasaki's employment is tesbaith due to death or disability, to the extent shah amounts remain restricted, the
restriction on 25% of the restricted stock awarll wimediately lapse and no additional restrictichsil lapse thereafter. Ms. Sasaki is
eligible for a target bonus of 75% of her basergdfeshe achieves certain specific objectiveseaktermined by our Board of Directors.

18




Outstanding Equity Awards At Fiscal Year End

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Market Value
Underlying Underlying Shares of of Shares of
Unexercised Unexercised Option Option Stock That Stock That
Options—(#) Options—(#) Exercise Expiration Have Not Have Not
Name Exercisable Unexercisable Price ($) Date Vested Vested
Chun Ki
Hong 500,00((1) —(1) $ 7.0cC 8/7/201¢
100,00((2) —((2) $ 1.67 9/17/201
117,50((3) 2,50((3) $ 2.2C 1/2/201¢
31,25((4) 18,75((4) $ 0.3 6/10/201!
56,25((5) 243;75((5) $ 2.21 3/17/202:
62,50((13)$ 156,87"
Gail Sasak 25,00((6) —(6) $ 2.5t 1/5/201¢
10,00((7) —(7) $ 7.0C 8/14/201
25,00((8) —(@B) $ 1.9t 9/4/201°
93,75((9) 6,25((9) $ 2.0t 1/4/201¢
10,625(10) 6,25((10)$ 0.2¢ 11/20/201
31,25((11) 18,75((11)%$ 0.3z 6/10/201!
14,064(12) 60,93¢12)$ 2.21 3/17/202:
9,37514)$  23,53:

@) Represents options granted under our Amended astated 2000 Equity Incentive Plan in connectiomwithieving
one-time performance incentives related to ourahgublic offering.

(2 Represents options granted under our Amended ast@ted 2006 Equity Incentive Plan (2006 Plan) ipt&maber 2007

3) Represents options granted under our 2006 Plaanunaly 2008. These options vest with respect to @6#e indicated
shares on the first anniversary of the grant dsgeuming continued employment with us, the remamiptions 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 terndérbby us without cause or by him with good reasdimgptions
will immmediately vest. In the event Mr. C.K. Hongsployment with us is terminated due to deathisatdlity, 25% of
the options (or such lesser amount as shall thembested) will immediately vest and no additioopiions will vest
thereafter.

()] Represents options granted under our 2006 Plammni@ 2009. These options vest over sixteen equatarlya
installments. In the event Mr. C.K. Hong's employtneith us is terminated by us without cause ohlmy with good
reason, all options will immediately vest. In theeet Mr. C.K. Hong's employment with us is termethtue 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.

(5) Represents options granted under our 2006 PlaraeitivV2011. These options vest over sixteen equateyly

installments. In the event Mr. C.K. Hong's employtneith us is terminated by us without cause ohlmy with good
reason, all options will immediately vest. In theeet Mr. C.K. Hong's employment with us is termethtue to death or
disability, 25% of the options (or such lesser ama@s shall then be unvested) will immediately st no additional
options will vest thereafte
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TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures for Approval of Related Pdy Transactions

Our Audit Committee has the responsibilityeview with management and approve in advangdransactions or courses of dealing
with related parties. The Audit Committee intenaisypprove only those related party transactionsaieaconsidered to be in the best interests
of Netlist and our stockholders. In considering thlee to 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 vafigeich transaction, or, in the case of indebtegirtee principal amount that would be
involved; (iii) the benefits of the transactionth® Company; (iv) an assessment of whether theadion is on terms that are comparable to
the terms available with an unrelated party; (ihie
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case of an existing transaction, the impracticgbdi cost of securing alternative arrangementd;(&r) such other factors 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, ouegident, chief executive officer and
chairman of the Board of Directors, and of Nam Kirig, one of our directors during the fiscal yeateshDecember 31, 2011. During fiscal
year 2011, Mr. P. K. Hong earned salary in the amhofi$145,000 and earned bonus in the amount bf7$6. In addition, Mr. P. K. Hon
was granted options to purchase 50,000 shares @omumon stock at an exercise price of $2.21 paresiThe grant date fair value
recognized for Mr. P. K. Hong's option award in @iscal 2011 computed in accordance with Accounstandards Codification Topic 718
was $100,518. The assumptions used in the calontafor this amount is described in Note 2 "Sumnudrgignificant Accounting Policies—
Stock Based Compensation" of our consolidated firsustatements in our annual report on FornKifor the fiscal year ended December
2011.

During fiscal year 2010, Mr. P. K. Hongrmed salary in the amount of $152,000 and earnexhasin the amount of $23,944. In
addition, Mr. P.K. Hong was granted 15,000 shafesgiricted stock valued at $52,350, which repnesthe dollar value of the award
calculated based on the fair value underlying shaf@ur common stock on the grant date computeddordance with Accounting Stande
Caodification 718.

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

STOCKHOLDER PROPOSALS FOR 2013 ANNUAL MEETING

The submission deadline for stockholdeppsals to be included in our proxy materials fa&r 2013 annual meeting of stockholders
pursuant to Rule 14a-8 under the Securities Exahdwg of 1934 is February 11, 2013, except as nthgrwise be provided in Rule 14a-8.
All such proposals must be in writing and shouldsbat to our Corporate Secretary at 51 Discovarige250, Irvine, California 92618.

In accordance with our Bylaws, any stockeolwho intends to submit a proposal at our 20X®iahmeeting of stockholders, or bring a
director nominee before the meeting, must, in &liio complying with applicable laws and regulagand the requirements of our
Amended and Restated Bylaws, provide written ndbags for consideration no later than February2D1,3. Such notice should be sent to
our Corporate Secretary at 51 Discovery, Suite If¥he, California 92618. Please refer to the faktt of the advance notice provisions of
our Amended and Restated Bylaws for additionalrimftion and requirements. A copy of our Amended Rastated Bylaws may be
obtained by writing to our Corporate Secretaryhataddress listed above. Our Restated Certifiddtgcorporation and our Bylaws can also
be found on our website hitp://mww.netlist.com.

OTHER MATTERS

Our Board of Directors does not know of atiyer matters to be presented at the 2012 Anneglilg of Stockholders but, if other
matters do properly come before the meeting,iittended that the persons named as proxies inrthey gard will vote on them in accordar
with their best judgment.
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ANNUAL REPORT

A copy of our 2011 annual report is beingjled to each stockholder of record together with proxy statement. The 2011 annual re
includes our audited consolidated financial stateséor the fiscal year ended December 31, 2011 .a@nual report on Form 10-K includes
these consolidated financial statements, as weltteer supplementary financial information and @ierschedules. The annual report on
Form 10-K is not part of our proxy soliciting magdr Copies of the annual report on Form 10-K, without Zhibits, can be obtained
without charge by contacting us at 51 Discovery, $i¢ 150, Irvine, California 92618, (949) 474-4300y through our website, located at
http://mwww.netlist.com .

DELIVERY OF VOTING MATERIALS

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

This year, a number of brokers with accdwitiers who are the Company's stockholders willhmeiseholding” our proxy materials. A
single proxy statement will be delivered to mukigtockholders sharing an address unless conftrstryictions have been received from the
affected stockholders. Once you have received edtam your broker that they will be "householdirggmmunications to your address,
"householding"” will continue until you are notifiedherwise or until you revoke your consent. Ifaay time, you no longer wish to particip
in "householding" and would prefer to receive aasafe proxy statement and annual report, pleasky your broker, direct your written
request to Netlist, Inc., c/o Corporate SecretatyDiscovery, Suite 150, Irvine, California, 926dr8call Investor Relations at 949-474-4300.
Stockholders who currently receive multiple copéthe proxy statement at their address and wakddtd request "householding” of their
communications should contact their brokers.

By order of the Board of Director

Gaii Sasaki
Vice President, Chief Financial Officer and Secretary

Irvine, California
June 11, 2012
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¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTIOM PORTION I THE ENCLOSED ENVELOPE, W

Proxy — Netlist, Inc.

51 Discovery, Suite 150
Irvine, CA 92618

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

The undersigned hereby appoints Chun Ki Hong and Gail Sasaki or eilher of them, the trus and tawful attormeys and prosas of the undersigned, with full
power of subsitution to vole all shares of the Comman Stock, $0.001 par value per share, of NETLIST, INC., which the undersigned is enfilled io vole at
the annual meeting of the stockholders of NETLIST, INC., to be held on Wednesday, July 11, 2012 at 10:00 a.m., Pacific Time, al the officas of Merril
Corporation, 2603 Main Street, Suite 100, Irvine, CA B2614-4242, and any and all adjpurnments or posiponements thereod, on the proposats set forth on
ihe reverse side of this Proxy and any other malbers propery brought before the masting.

Unless a contrary direction is Indicated, this Proxy will be voled FOR all nominees listed in Proposal 1 and FOR Proposal 2. if specific instructions
are indicated, this Proxy will be voled in accordance therewith.

Al Proxies to vote @l said meating or any adjournment or posiponaments herstofore given by the undersigned ane hereby revoked. Receipl of the Motice of
Anmual Meseting and Proxy Statement dated Jung 11, 2012 is hereby acknowladged.

NOTE: PLEASE MARK, DATE, 5IGN AND MAIL THIS PROXY IN THE POST PAID ENVELOPE.

QuickLinks

PROPOSAL NO. 1 ELECTION OF DIRECTOF



Director Nominees

Director Compensation

PROPOSAL 2 RATIFICATION OF APPOINTMENT OF INDEPENDH REGISTERED PUBLIC ACCOUNTING FIRM
AUDIT COMMITTEE REPORT

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT
EXECUTIVE COMPENSATION

Summary Compensation Table

Outstanding Equity Awards At Fiscal Year End

TRANSACTIONS WITH RELATED PERSONS

STOCKHOLDER PROPOSALS FOR 2013 ANNUAL MEETING

OTHER MATTERS

ANNUAL REPORT

DELIVERY OF VOTING MATERIALS



