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NETLIST, INC.
TO OUR STOCKHOLDERS:

You are cordially invited to attend the 208nnual Meeting of Stockholders of Netlist, Ine.Delaware corporation (the "Company,"
"Netlist," "we" or "our"), on Wednesday, June 1012 at 10:00 a.m., Pacific Time, to be held atdffiees 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 six directors to our Board of Directors&ve for a term of one year or until their susoes 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 December 27, 2014; and

(3) to transact other business as may properly commdéie Annual Meeting or any adjournment or pasémoent 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 20T¥hhdal Meeting of Stockholders.

Sincerely,

L.

Gail Sasaki
Vice President, Chief Financial Officer and
Secretary

April 28, 2014




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 2014 Annual Meeting of Stockholderdetlist, Inc. (the "Company," "Netlist,” "we" or (0") will be held on Wednesday, June 11,
2014 at 10:00 a.m., Pacific Time, at the officedefrrill Corporation 2603 Main Street, Suite 10&jihe, CA, 92614 for the following
purposes, which are further described in the acemyipg proxy statement:

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

(2) to ratify the appointment of KMJ Corbin & Coanpy LLP as the Company's independent registerelicpatrounting firm for
the fiscal year ending December 27, 2014; and

(3) totransact other business as may properly conwdéie Annual Meeting or any adjournment or pasgoeent 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 December 27, 2014 (proposal (2)).

Only stockholders of record at the closéudiness on April 25, 2014 are entitled to recaiwtice of and to vote at the Annual Meeting. A
list of stockholders entitled to vote will be awdile for examination at the meeting by any stoaiéiofor 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 Annuaéting and vote in person, please call InvestolatiRas at (212) 986-6667. We have enclosed
our 2013 annual report, including financial statatagand 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 Junel], 2014

This notice of annual meeting of stockholders, thenclosed proxy statement and our 2013 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 Sasaki
Vice President, Chief Financial Officer and Secretary

Irvine, California
April 28, 2014






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 2014 Ann
Meeting of Stockholders of Netlist, Inc, a Delawaogporation (the "Company," "Netlist," "we" or "6} which we will hold on Wednesday,
June 11, 2014 at 10:00 a.m., Pacific Time, at tfiees of Merrill Corporation, 2603 Main Street,if&u100, Irvine, CA 92614. The record date
for the Annual Meeting is April 25, 2014. All holdeof record of our common stock on the record dageentitled to notice of and to vote at
the Annual Meeting and any meetings held upon ajyuanment or postponement thereof. This proxyest&nt is being initially distributed to
our stockholders on or about May 9, 2014.

Whether or not you plan to attend the Adeeting 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 & CompaniR.as the Company's independent registered putdimuemting firm for
the fiscal year ending December 27, 2014; and

3) as recommended by our Board of Directorstsmliscretion, with regard to all other mattersrey properly come before the
Annual Meeting or any adjournment or postponemieeteof.

Voting Information

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

Under our Amended and Restated Bylaws 'Bulaws"), when a quorum is present at any meefilivgctors 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 oradil 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 Annuatikiggand will have no affect on the voting resdtis such 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 andri@seceived 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 matteegt are considered routine, but not with respecioin-routine matters. Proposal No. 1 (the
election of directors) is considered a non-routiregter 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 six director nominees reegithe 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 efwoui 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 25, 2014, will be entitled to notice
of and to vote at the Annual Meeting and any adjment thereof. At the close of business on AprjlZBL4, the Company had (i) 41,479,584
shares of common stock outstanding and entitledte and (ii) 9 stockholders of record. Each holdfenecord of shares of our common stock
on the record date will be entitled to one votedach share held on all matters to be voted uptreainnual Meeting.

How to Vote

You may vote by attending the Annual Megtmd voting in person or you may vote by subngttrnproxy. 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 fyonr broker, bank or other nominee. E
if you plan to attend the Annual Meeting, we eneqéryou to submit your proxy to vote your sharesdwmance of the Annual Meeting.
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Revocation of Proxies

You are a stockholder of record if at thase of business on the record date your shares rggistered 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:

Q) 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 youdwbur shares through a broker, bank, trusteetmratominee, please follow the instructions
provided by your broker or other nominee as to yow may change your vote or obtain a legal proxyai@ 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 materig®ur stockholders, as well as the cost of
soliciting proxies relating to the Annual Meetiye may request banks and brokers to solicit thestamers who beneficially own our
common stock listed of record in names of nominéés will reimburse these banks and brokers for tregEisonable out-of-pocket expenses
regarding these solicitations. Our officers, dioestand employees may supplement the originalitadiimn by mail of proxies by telephone,
facsimile, e-mail and personal solicitation. Welyw#y no additional compensation to our officeisgctors and employees for these activities.
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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 heredrtlae NASDAQ rules. Please see the
section titled "Director Independence" below forrmmmformation. Currently, Chun Ki Hong, CharlesGargile, Thomas F. Lagatta, Claude
Leglise, Alan H. Portnoy and Blake A. Welcher seageour directors.

No arrangement or understanding exists éetvany nominee and any other person or persosggnirto which any nominee was or is to
be selected as a director or director 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 nomiih@hun Ki Hong, Charles F. Cargile, Thomas Fdttag Claude M. Leglise, Alan H.
Portnoy and Blake A. Welcher for election as ouectors. All of these individuals are currently nmmrs of our Board of Directors. Each
nominee has consented to being named in this p@tgment as a nominee and has agreed to senirastar 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®itominees named above at the Annual Meetingadfar more of the nominees are unable ¢
not willing to serve, the persons named as praxiag vote for the election of the substitute noméniat our Board of Directors may propose.
The accompanying proxy contains a discretionarptgohauthority with respect to this matter. Thesoms 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 pegson'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 determirtetibgperson should serve as a director for the faom

Each nominee brings a strong and uniquidyaand and set of skills to the Board of Direct@iging the Board as a whole, competence
and experience in a wide variety of areas, inclgaiorporate governance and board service, exeaui@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 President, Chief Executive

Hong 53 Officer and Chairma 200(
Charles F.

Cargile 49 Audit Committee (Chair Director 201z
Thomas F.

Lagatta 56 Audit and Compensation (Che Director 200¢
Claude M. Audit and Nominating and

Leglise 58 Corporate Governanc Director 2011
Alan H. Nominating and Corpora

Portnoy 68 Governance (Chail Director 2004
Blake A.

Welcher 52 Compensatiol Director 201z

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 Bward of Directors in January 2004. From Septer2B60 to September 2001, Mr. C.K.
Hong served as president and chief operating ofti€énfinilink Corporation, a DSL equipment compamr. C.K. Hong assisted us on a part-
time basis until his departure from Infinilink,\ahich time he assumed full-time responsibilitieshais. From July 1998 until September 2000
Mr. C.K. Hong served as Executive Vice PresiderWiaing Components, Inc., a memory subsystems naotufing 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 subsidiary
of LG. From December 1983 to March 1992, Mr. C.Knig held various management positions at LG Sudosidi in South Korea. Mr. C. K.
Hong received his B.S. in economics from Virginien@nonwealth University and his M.S. in technologymagement from Pepperdine
University's Graduate School of Management. Asafraur founders and as our chief executive offitér, C.K. Hong brings to the Board
extensive knowledge of our organization and ourketar

CharlesF. Cargile has served as a member of our Board of Directaceshugust 2013. He currently serves as Senior Fiesident,
Chief Financial Officer and Treasurer of Newportr@mation, which is a publicly-traded global supplof advanced technologies including
lasers, photonics and precision equipment, and¢aptomponents and sub-systems. Mr. Cargile has theeChief Financial Officer of
Newport for 13 years and has been responsibldifaspects of finance, accounting, information tealbgy and strategic planning, includi
mergers and acquisitions. Prior to Newport, Mr.dllarheld a number of executive positions at Yorteinational Corporation and Flowserve
Corporation. Mr. Cargile holds a Bachelor of Scedegree in Accounting from Oklahoma State Univgmsind a Master's degree in Business
Administration from the Marshall School of Busin@éghe University of Southern California. Mr. Céedorings more than 20 years of indus
experience and executive leadership to our Boafirefctors. Mr. Cargile has an extensive backgranrgtrategic development, capital
structures and international operations.

Thomas F. Lagatta has served as a member of our Board of Directaces2006. After his retirement from Broadcom inukay 2014,
Mr. Lagatta founded Coto Global Consulting, a siat consulting services firm. Mr. Lagatta has pyasly served as Executive Vice Presic
of Worldwide Sales for Broadcom Corp. Prior to the served as the Enterprise Computing Groupisrseice president and general managel
since 2003. He joined Broadcom in 2002. Prior &f,tMr. Lagatta served as vice president and genexaager of Anadigics, Inc., a
semiconductor manufacturer. Before Anadigics, Migatta served as vice president of business dawelopat Avnet, Inc. Prior to Avnet,
Mr. Lagatta served in various senior managementeeithical positions for over 11 years at Symbiogit, a storage systems company.
Mr. Lagatta received his B.S. in electrical enghegfrom Ohio




State University and M.S. in electrical engineeffirgn the University of Southern California. Mr. datta brings to the Board significant
leadership experience with manufacturing companisgles management and building strategic relsiigs with large system OEMSs.

Claude M. Leglise has served as a member of our Board of DirectacedDctober 2011. Mr. Leglise is currently the oarfder and
Managing Director of ClearSpot Energy, Inc., a seleergy services company. Prior to his tenurelearSpot Energy, Inc., Mr. Leglise served
as Head of the San Francisco office of WI Harpeyupr a venture capital firm where he also serveld@asaging Director from 2006 to 2007.
Prior to WI Harper, Mr. Leglise had a successfukeaat Intel Corporation that spanned more thandecades. From 2001 to 2005, he servec
as Vice President of Intel Capital where he wapaasible for the company's venture capital investsieutside the United States. From 1982
to 2005, he served as Vice President and Genenahta of the Home Products Group, Vice Presidetti@ofContent group, Director of
Worldwide Developer Relations, Director of Marketiim the Microprocessor division and as General &gn of the Supercomputers
Components Operation. Mr. Leglise holds a Bachdégree in Electrical Engineering and a Master'sr&@eq Electrical Engineering from
Ecole Nationale Supérieure d'Arts et Métiers, ind&rance, as well as an MBA from Stanford Unsityt Mr. Leglise brings to the Board a
track record of building profitable businesses arsbphisticated understanding of how technologypamies can establish successful
partnerships and alliances.

Alan H. Portnoy has served as a member of our Board of Directacedilarch 2004. He is also a business consultafdtairal
Advisors, LLC, a corporate advisory firm. Mr. Pastnhas previously served as president of MacromeAca, Inc., chief operating officer of
LG Semicon America, vice president of General msients Corporation and senior vice president a¢@il Systems. Mr. Portnoy began his
career with Fairchild Semiconductor. He receivesiBiiS. in electrical engineering from RensseladytBchnic Institute and an MBA from
Carnegie-Mellon University. Mr. Portnoy brings $égic leadership to the Board, relevant experiégmt¢kee memory manufacturing industry
and decades of executive operating experience.

Blake A. Welcher has served as a member of our Board of Directareshugust 2013. He currently serves as Executige President,
General Counsel and Corporate Secretary of DTS, aldASDAQ public company and has been a membtreo€Company's executive team
since March 2000. As General Counsel, IntelledBraperty, at DTS, he manages the licensing op&mtod was instrumental in building key
assets that have led to DTS' success. Mr. WelelaeisIDTS' legal licensing functions, collaboratéh ey partners and works to establish
DTS, Inc. as a global name in consumer electrohicsWelcher holds a bachelor's degree in AerogauEngineering from California
Polytechnic State University at San Luis Obispduas Doctorate and Masters of Intellectual Propdegree from Franklin Pierce Law Center
and is a US licensed Patent Attorney. Mr. Welchergs more than 19 years of industry experiendgdtiist's Board of Directors with his
extensive background in worldwide licensing op@radi corporate governance, risk management, ioteiéproperty and legal affairs.

The Board of Directors recommends a vote FOR the @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 2013, other than our Chief
Executive Officer, Chun Ki Hong, qualify as "indeygent” as the term is defined by Nasdag Marketpfade 5605(a)(2). In making this
determination, the Board of Directors reviewed distussed information provided by the directors mrashagement with regard to each
director's business and personal activities as ey relate to our management.
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Information Regarding our Board of Directors and its Committees

Our Board of Directors consisted of six nbens as of the end of Fiscal 2013: Chun Ki Hongar&s F. Cargile, Thomas F. Lagatta,
Claude M. Leglise, Alan H. Portnoy and Blake A. \8fadr. In April 2013, HK Desai resigned from our Bibaf Directors to focus on his
increasing demands as an executive of another aoygal not due to any disagreement with Netlisaréigg any of our operations, policies
or practices. As a result of such resignation,Buard of Directors consisted of four directors fréypril 2013 until Messrs. Cargile and
Welcher were appointed to our Board in August 2013.

Our Board of Directors met four times dgrwur fiscal year ended December 28, 2013 ("Fi28&B"). Each of our directors attended at
least 75% of the total number of meetings of thalmf Directors and of the committees of the Ba#rBirectors on which he served during
Fiscal 2013. Our Board of Directors has establigshedollowing committees: the Audit Committee, thempensation Committee, and the
Nominating and Corporate Governance Commit

Audit Committee

Our Audit Committee currently consists lafete members, including Charles Cargile (chairpritas Lagatta and Claude Leglise.
Messrs. Lagatta and Leglise served as members dfualit Committee throughout Fiscal 2013 and Mrrdila was appointed to our Audit
Committee as its chairman concurrently with hisappment to our Board of Directors in August 20P8ior to Mr. Cargile's appointment,

Mr. Portnoy served on our Audit Committee followihig appointment in April 2013 to fill the vacancgused by Mr. Desai's departure. Our
Board of Directors determined that Mr. Cargile d¢fied as an "audit committee financial expert" stardance with Securities and Exchange
Commission (the "SEC") rules. Our Board has affiivedy determined that each current member of thdidCommittee and each member of
the Audit Committee during Fiscal 2013 is or wadependent under Nasdaq Marketplace Rule 5605(a){gd)meets all other qualifications
under Nasdaq Marketplace Rule 5065(e) and thecgipé rules of the Securities and Exchange Comamissi

Our Board of Directors has adopted a writtharter 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 financiartgw legal and regulatory compliance,

(b) reviews and approves in advance any transachygrus with related parties, (c) appoints our peaelent registered public accounting firm,
(d) monitors the independence and performance oinolependent registered public accounting firmjgeesponsible for setting the corporate
tone for quality financial reporting and sound Ingsis risk practices and ethical behavior and r{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" etioepall other services performed by the independegistered public accounting firm. Our
Audit Committee also has the responsibility to eswiwith management and approve in advance anyaitéioss or courses of dealing with
related parties. Our Audit Committee met four tirdesing Fiscal 2013 and met with our independegistered public accounting firm without
management present on four occasions in Fiscal.2013

Compensation Committee

Our Compensation Committee currently caasi§two members, including Thomas Lagatta (chexiij Blake Welcher. Mr. Lagatta
served as a member of our Compensation Committeaghout Fiscal 2013 and was appointed chairmapii 2013 following Mr. Desai's
departure. Mr. Welcher was appointed to our Comgigmrs Committee in October 2013. Prior to Mr. Welch appointment, Mr. Portnoy
served on our Compensation Committee followingalpigointment in April
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2013 to fill the vacancy caused by Mr. Desai's digpa. Our Board as determined that each of the lmeesnof our Compensation Committee is
independent in accordance with Nasdag Marketplade 8605(a)(2). Each member of our Compensationr@ittee is also currently a "non-
employee director" as that term is defined unddeR6b-3 of the Securities Exchange Act of 1934 (fBxchange Act") and an "outside
director" as that term is defined in Internal Rax@i$ervice Regulations. Our Compensation Committeiews the performance of our chief
executive officer and other executives and makegiims and specific recommendations regarding ttenpensation to the Board of
Directors with the goal of ensuring that our congaion system for our executives, as well as ologbphy for compensation for all
employees, is aligned with the long term intere$tsur stockholders and does not encourage outuéixes to take excessive or unnecessary
risks that might threaten our long-term value. Toenpensation Committee also oversees the develdmherecutive succession plans.
Pursuant to its charter, the Compensation Commitize select, retain and terminate such compensatiosultants, outside counsel and other
advisors as it deems necessary or appropriate golé discretion and has the authority to apptiogdees and retention terms relating to such
consultants. The Compensation Committee met ongegikiscal 2013. The charter of the Compensatiom@ittee is set forth on our webs
located ahttp://mwww.netlist.com.

Nominating and Cor porate Gover nance Committee

Our Nominating and Corporate Governance itae currently consists of two members, includiign Portnoy (Chair) and Claude
Leglise. Messrs. Portnoy and Leglise served orNmminating and Corporate Governance Committee tfivout Fiscal 2013. Our Board has
determined that each of the members of our Nomrigathd Corporate Governance Committee is indepema@ccordance with Nasdaq
Marketplace Rule 5605(a)(2). The charter of the hating and Corporate Governance Committee andaygorate governance guidelines
set forth on our website, locatedhtp: //www.netlist.com . Our Nominating and Corporate Governance Commitgews and makes
recommendations to the Board of Directors aboutgowernance processes, assists in identifying ecriting candidates for the Board of
Directors, reviews the performance of our Boar®wéctors and its committees, recommends to thedpmposed nominees for Board
membership and makes recommendations to our Bd@tectors regarding the membership and chaith@fcommittees of our Board of
Directors. Our Nominating and Corporate Governabemmittee met once during Fiscal 2013.

Board Leadership Structure

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

The Board of Directors believes that oure€Executive Officer is best situated to serveCasirman 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 agé¢haiensure that the Board's time and attentiofiogused on the most critical matters.
Further, Mr. C.K. Hong is intimately involved indlday-to-day operations of our company and is ifasposition to elevate the most critical
business issues for consideration by the indepémiilettors of the Board. His combined role, alevith his significant ownership in the
Company, ensures clear accountability and enhaheegSompany's ability to communicate its messagestnategy clearly and consistently to
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 managensmd the Board of Directors, which are
essential to effective governance.




Independent directors and management hiffeeesht perspectives and roles in strategy devalamt. The Company's independent direc
bring experience, oversight and expertise fromidatthe company and industry, while the Chief ExieeuOfficer brings company-specific
experience and expertise. All Board committee memaee independent directors, and the independesttors of the Board meet regularly in
executive session (with no management directorsaragement present) as often as they deem adyibablat least semi-annually. Executive
sessions of the independent directors are calldathaired by the chairman of the Board's Nominasing Corporate Governance Committee.
These executive session discussions may includetepics as the independent directors determineinBiriscal 2013, the independent
directors 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 afdiors have concluded that the independent nafurer@oard 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 mairgdavel of independent oversight of managemettishappropriate for our company.

Director Qualifications and Review of Director Nominees

Our Nominating and Corporate Governance fdtee 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 otkepwledge and business and other experience thabmaseful to the effective oversight of the
Company's business. This committee also consiadersnciing director tenure and takes steps as mappeopriate to ensure that our Board of
Directors is open to new ideas. Pursuant to oup@uate Governance Guidelines, a majority of ourrBad Directors must qualify as
"independent” under the NASDAQ rules and Sectioft @Dthe Exchange Act and no director may standdeglection who has not
participated in at least 65% of the combined tofahe Board and committee meetings, unless excissedmedical purpose, during the entire
term for which he or she was elected. Per our GatpdGovernance Guidelines, no director may coeatiy serve on the board of directors of
more than three public companies and our Chief ke Officer and any other director that is emgdyulltime may not serve on the Board
of Directors of more than two public companiesjuding our Board of Directors. The Nominating andv@rnance Committee assess the
effectiveness of the Corporate Governance Guidglimeluding with respect to director nominationsl gualifications, through completion of
the 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 nammead qualifications of such nominees at the follayvaddress: Netlist, Inc., 175 Technology,
Suite 150, Irvine, California 92618. The Nominatengd Corporate Governance Committee does not iritealfer the manner in which it
evaluates candidates based on whether the caneidateecommended by a stockholder or not. The ssghoms should include a current
resume and curriculum vitae of the candidate aaigstent describing the candidate's qualifications@ntact information for personal and
professional references. The submission shouldiatdade the name and address of the stockholderisvubmitting the nominee, the num
of shares which are owned of record or beneficiaylthe submitting stockholder and a descriptioalb&rrangements or understandings
between the submitting stockholder and the canglidat




Nominations for Directors

Our Bylaws provide that any stockholder vidhentitled to vote at the annual meeting and edmplies 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 imgewas not held or has been advanced
more than thirty (30) days from the date of th@pyear's annual meeting, notice by the stockhdimée 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 al&pbf 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 esqgres specified in the notice; (iii) a
description of all arrangements or understandirgg&éen 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 electedt @) 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

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 focusedginancial risks and related controls and
processes. Per its charter, the Audit Committeeudises with management our financial statementsh@nasonableness of significant
judgments and the adequacy and effectiveness @dtwunting an

10




financial controls. The Compensation Committeess#ito create incentives that encourage a levaslotaking behavior consistent with our

business strategy and objectives. Finally, the Maitig and Governance Committee is responsiblevferseeing our corporate governance
and developing and reviewing our Code of Businemsddct and Ethics. Additionally, the full Board warly receives reports from our Chief
Executive Officer and Chief Financial Officer, ttveo executive officers principally responsible &ding the Board in identifying, evaluating
and implementing risk management controls and nagtlogies 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 stockholdersieéN\af our independent directors attended ou
2013 annual meeting of stockholders.

Compensation of Non-Employee Directors

Our non-employee directors receive an anpayment 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 skay as a board meeting, that is
attended by the director. The chairperson of oulid@ommittee receives an additional $5,000 per.y&k of our directors, including our non-
employee directors, are reimbursed for their realstenout-of-pocket expenses incurred in attendayd and board committee meetings. Our
non-employee directors are also granted optiopsitchase 25,000 shares of our common stock upanaghigointment or initial election to the
Board of Directors. In addition, beginning in 20&2ch of our non-employee directors receives at @faoptions to purchase 20,000 shares of
our common stock for each year in which they carito be a director. These option grants are sutja@sting in equal quarterly installme
over four years, contingent upon continued seraia director on the vesting date, and have artisrgurice equal to the fair market value of
the shares of common stock underlying the optiotherdate of grant as determined in accordancethitberms of the Company's Amended
and Restated 2006 Equity Incentive Plan (the "Blartie following table sets forth a summary of tieenpensation we paid to our non-
employee directors in Fiscal 2013.

Director Compensation

Fees Earnec

or Paid in Option

Name Cash ($) Awards ($)(1) Total ($)

Charles Cargile(3 $ 14,89 $ 18,1143) $ 33,01
HK Desai(5) $ 10,75( $ — $ 10,75
Thomas F. Lagatt $ 37,000 $ 15,8742) $ 52,87¢
Claude Leglise $ 37,000 $ 15,8742) $ 52,87¢
Alan H. Portnoy $ 36,000 $ 15,8742) $ 51,87¢
Blake Welcher(4 $ 11,40 $ 17,47(4) $ 28,87¢

1) Represents the dollar value of the grant datevidire of Fiscal 2013 awards, measured in accordaitbe
Accounting Standards Codification Topic 718. Theuasptions used in the calculations for these ansosrg
described in Note 2 "Summary of Significant AccongtPolicies—Stock Based Compensation” of our
consolidated financial statements in our annuabntsgn Form 10-K for Fiscal 2013.

(2) Each of the equity awards to Messrs. Lagatglise and Portnoy consists of a grant of optimnsurchase 20,000

shares of our common stock at an exercise prid® &1 per share and were issued for their sergeaeanbers of
our Board of Directors durin
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Fiscal 2013. These options become exercisableieesi equal quarterly installments of 1,250 shares vested
in full.

(3) The equity award consists of a grant of an optiopurchase 25,000 shares of our common stock exentise
price of $0.83 per share in connection with Cha@lasgile's appointment to the Board of Directorsfmigust 15,
2013, and vests in equal installments of 6,250eshan August 15th of each year.

(4)  The equity award consists of a grant of an optipurchase 25,000 shares of our common stock exexntise
price of $0.80 per share in connection with BlakeltMer's appointment to the Board of Directors aigést 20,
2013, and vests in equal installments of 6,250eshan August 20th of each year.

(5) HK Desai resigned as a member of our Board of Barscon April 1, 2013
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., 175 Tedbgyg, 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 ipgurimr 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
financial statements for the fiscal year endingédeber 27, 2014. In taking this action, the Audin@uittee considered KMJ Corbin &
Company LLP's independence with respect to theaEsto be performed and other factors that theitACammittee and the Board of
Directors believe are advisable and in the bestd@st of the stockholders. As a matter of goodaae governance, the Audit Committee has
decided to submit its selection to stockholderg#dification. In the event that this selectionoof independent registered public accounting
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 thkeeton of a different firm.

Representatives of KMJ Corbin & Company lareé expected to attend the 2014 Annual Meetingeathdbe 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, tlit £ommittee will appoint another
independent registered public accounting firm toseas our independent registered public accoufitimgfor our 2014 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 2014 fiscal year.

Fees Paid to Independent Registered Public Accountj Firm

In connection with the audit of our condatied financial statements for fiscal year 2013emered into an agreement with KMJ Corbi
Company LLP which sets forth the terms by which K&&rbin & Company LLP will perform audit servicem the company. The following
table presents the aggregate fees billed for tiieated services performed by KMJ Corbin & Comphah#? during fiscal years 2013 and 20

2013 2012
Audit Fees $ 136,15( $ 143,63(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 136,15( $ 143,63(

Audit Fees.  Audit fees consist of the aggregate amounees hilled to us for the fiscal years ended Decer2®e2013 and
December 29, 2012 by KMJ Corbin & Company LLP, tbenpany's independent registered public accouffitimg for the audit of our annual
consolidated financial statements and the revieauofquarterly consolidated financial statement®sE fees also included
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the review of our registration statements on Forhehd Form S-8 and certain other related matteris as the delivery of comfort letters and
consents in connection with our registration staets

KMJ Corbin & Company LLP did not bill anydit related fees, tax fees or other fees to dsaal years 2013 or 2012.
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 pwacounting firm, giving effect to the "de minimusception 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-approvedallices performed by KMJ Corbin & Company LLP isdal 2013 and concluded that
such services were compatible with the maintenahtieat firm's independence in the conduct of itdieing functions.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Direstés responsible for providing independent, oliyectversight of the Company's accounting
functions and internal controls. The Audit Comndtte currently composed of Charles Cargile, Clduetgise and Thomas Lagatta, each of
whom have been determined by our Board of Diredtotse independent directors. Management is rederfsr internal controls and the
financial reporting process. The independent reggst public accountants are responsible for peifarran independent audit of the Compa
consolidated financial statements in accordancke thi¢ standards of the Public Company Accountingr€ight Board (United States). The
Audit Committee's responsibility is to monitor aoekersee these processes.

In fulfilling its responsibilities, the AudCommittee met with management and the indepeanggistered public accounting firm to revi
and discuss our December 28, 2013 consolidateddiabstatements and our fiscal year 2013 inteidmsolidated financial statements,
including the disclosures under "Management's Risicun and Analysis of Financial Condition and Rissof Operations"” in our most recent
annual report on Form 10-K, any material changesgounting policies used in preparing such codatdd financial statements prior to filing
the annual report on Form 10-K or our quarterlyorgpon Form 10-Q with the SEC, and the items regluio be discussed by Statement of
Auditing Standards No. 16, as amended (AICPvfessional Sandards, Vol. 1. AU section 380), with respect to annuahgolidated financi:
statements, and Statement of Auditing Standard<L8l®, as amended (AICPRrofessional Sandards, Vol. 1. AU section 722), with respect
to quarterly consolidated financial statements.

In addition, the Audit Committee receivee tvritten disclosures and the letter from the pestelent 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 concernimdependence, and discussed with the independgistesed public accounting firm su
firm's independence from the Company and its managé The Audit Committee has concluded that tdefpendent registered public
accounting firm is independent from the Company amdmanagement.

In reliance on the reviews and discussiefexred to above, the Audit Committee recommertdetle Board, the inclusion of the audited
consolidated financial statements in the Compafgtsual Report on Form 1B-for the year ended December 28, 2013, for filivith the SEC

THE AUDIT COMMITTEE:
Charles Cargile, Chair
Thomas Lagatta

Claude Leglist
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatimgarding the ownership of our common stock aspfl&5, 2014 by (a) all persons known by
us to own beneficially more than 5% of our commtatls, (b) each of our directors and named execuifieers, and (c) all of our directors
and executive officers as a group. We know of ne@ments among our stockholders which relate timgatr investment power over our
common stock or any arrangement the operation afhwinay at a subsequent date result in a changentfol of us.

Beneficial ownership is determined in ademce with Rule 13d-3 under the Exchange Act ameéigdly includes voting or investment
power over securities. Under this rule, a persateemed to be the beneficial owner of securitiasd¢hn be acquired by such person within
60 days of April 25, 2014 upon the exercise ofami Each beneficial owner's percentage ownershdptermined by assuming that all opti
held by such person that are exercisable withid@& of April 25, 2014 have been exercised. Extepases where community property laws
apply or as indicated in the footnotes to thisé¢able believe that each stockholder identifiechmtible possesses sole voting and investment
power over all shares of common stock shown asfiogailly owned by the stockholder.

Shares Beneficially

Owned
Name of Beneficial Owner(1): Number Percent
Directors and Executive Officers:
Chun Ki Hong(2) 7,349,31i 17.1¢%
Gail Sasaki(3 303,28( *
Charles F. Cargile(4 1,25( *
Thomas F. Lagatta(« 112,25( *
Claude M. Leglise(4 28,75( *
Alan H. Portnoy(4, 117,25( *
Blake A. Welcher(4 1,25( *
All executive officers and directors as a group (7 persons) 7,913,34i 18.2t%
* Represents beneficial ownership of less than 1%.

(1) Unless otherwise indicated, the address di daector, executive officer and person benefigialvning 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. Gdiing includes 1,295,000 shares of common stoclakds
upon the exercise of options that are or will bsteé and immediately exercisable within 60 dayApil 25, 201¢
and 6,054,318 outstanding shares of common stdekhich 5,968,750 shares are held by Mr. C.K. Hasg
trustee of the Hong-Cha Community Property Truat. K. Hong disclaims beneficial ownership of stsheld
for this trust.

(3)  The number of shares beneficially owned by Ms. Earsaludes 293,905 shares of common stock issuade
the exercise of options that are or will be vested immediately exercisable within 60 days of AgB| 2014, and
9,375 shares of outstanding common stock.

(4)  The number of shares beneficially owned by eadh@findicated persons include 1,250, 96,250, 28,760,250,
and 1,250 shares of common stock issuable upoexreise of options that are or will be vested iamtiediately
exercisable within 60 days of April 25, 2014 for 8des. Cargile, Lagatta, Leglise, Portnoy and Welche
respectively, and 12,000 shares of stock and 48@€es of restricted stock for each of Messrs. ttagad
Portnoy that are forfeitable until vested (resioies on the shares of restricted stock held putsiosawards made
in 2010 and 2011 lapse ratably on a semi-annués basr a 48 month period through September 8, 20iti4
September 8, 201E
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities ExchangeoAd 934 requires our executive officers and doesand persons who own more than 10% o
a registered class of our equity securities toréf@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 ofdtygies of such forms received by us or writtenmesentations from reporting persons, we
believe that our executive officers and directord persons who own more than 10% of a registess @f our equity securities complied w
all applicable Section 16(a) filing requirementsidg Fiscal 2013.

Information Concerning Our Executive Officers

Name Age Position
Chun Ki Hong 53 President, Chief Executive Officer and ChairmathefBoard of Director
Gail Sasak 57 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 vehiogsiness 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 sinceigi2p07. From 2006 to
January 2008, Ms. Sasaki served as our vice prasiddinance. From 2001 to 2005, Ms. Sasaki tawmietaway 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 2000, 84saki was senior vice president of finance etanr and treasurer of eMotion, Inc.,
formerly Cinebase Software, a Vienna, VA-based igper of business-to-business media managementasefiand services. From 1989 to
1997, Ms. Sasaki was chief financial officer of kiblet Technology, Inc., an Irvine-based leadettimagye technology. Ms. Sasaki spent seve
years in public accounting leaving as an audit ganaith Arthur Young (now known as Ernst & YoungR) in Century City, Californie
Ms. Sasaki earned a Bachelor's degree from theelkity of California at Los Angeles, and also edraéMaster 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 Decemb&r2013 and December 29, 2012.

Summary Compensation Table

Option All other
Salary Bonus Awards Compensation Total

Name and Principal Position ($) $ (%)) ($) ($)
Chun Ki Hong 201 323,00 — 7185,66¢ 61,71(2) 570,37

President, Chief Exective =~ 201z  323,00( — 956,64! 53,44%2) 1,333,08:

Officer and Chairman of

the Boarc
Gail Sasak 201  200,00( 46,41° — 246,41!

Vice President, Chief 201z  200,00( 239,16: — 439,16:

Financial Officer and

Secretary

(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 28, 2013. For a disousdithe material terms of each stock option aywsee the table
below entitled "Outstanding Equity Awards at Fis€elr End."

(2 For 2013, reflects $23,902 for automobile aépayments, $22,728 for country club membershif938 in vehicle
related expenses, $3,157 for health club memberahigh$3,986 for income tax and estate plannintsdnsurred on
Mr. C.K. Hong's behalf. For 2012, reflects $21,880automobile rental payments, $19,080 for countayp membershig
$4,382 in vehicle related expenses, $3,320 forthetib membership, and $4,831 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 2013 based on factors related to the izom's operating performance during
Fiscal 2013.

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 2013 based on factors related to the@my's operating performance during
Fiscal 2013.
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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 2013.

Option Awards Stock Awards
Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Shares 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) —@) $ 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) $ 0.3t 6/10/201¢
206,25((5) 93,75((5) $ 2.21  3/17/202:
131,25((6) 168,75(6) $ 3.5¢  2/27/202:
56,25((7) 243,75(7) $ 0.71  2/11/202:
12,50((17)¢ 9,02t
Gail Sasak 25,00((8) —(@8) $ 2.5t 1/5/201¢
10,00((9) —(9) $ 7.0C 8/14/201
2,65%(10) —(10)% 1.9 9/4/201°
100,00((11) —(11)$ 2.0t 1/4/201¢
6,25((12) —(12)$ 0.2¢ 11/20/201
18,75((13) —(13)% 0.3t  6/10/201!
51,56:(14) 23,43¢(14)% 2.21  3/17/202:
32,81:(15) 42,18415)% 3.5¢  2/27/202.
14,06%(16) 60,93{(16)%$ 0.71  2/11/202:
1,87518)% 1,35¢

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 Plami@ 2009. These options vested over sixteen eqaatayly
installments.

(5) Represents options granted under our 2006iRI&tarch 2011. These options vest over sixteerakequarterly
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 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 thereafter.

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

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 theest Mr. C.K. Hong's employment with us is termethtiue 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 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 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 2006 PlaapteSiber 2007.

Represents options granted under our 2006iRIdanuary 2008.

Represents options granted under our 2006iRIBovember 2008.

Represents options granted under our 2006iRIdune 2009. These options vested over sixtgeal guarterly
installments.

Represents options granted under our 2006 Plaraiitiv2011. These options vest over sixteen equateply
installments. In the event Ms. Sasaki's employmétit us is terminated due to death or disabili§¥®of the options (or
such lesser amount as shall then be unvestediymmwikdiately vest and no additional options will véseereafter.

Represents options granted under our 20Q6dHaebruary 27, 2012. These options vest ovégesixequal quarterly
installments. In the event Ms. Sasaki's employmsgtfit 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 restricted stock awards grantddruwsur 2006 Plan in April 2010. Restrictions oesh awards lapsed in eight
equal semi-annual installments through March 7 42fich that these awards are no longer subjeesting restrictions
as of March 7, 2014.

Represents restricted stock awards granted und&0®6 Plan in April 2010. Restrictions on theseals lapsed in eight

equal semi-annual installments through March 742fich that these awards are no longer subje@dting restrictions
as of March 7, 201«

TRANSACTIONS WITH RELATED PERSONS

Policies and Procedures for Approval of Related Pay Transactions

Our Audit Committee has the responsibiiiyeview 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 relatedtyamrelationship with the Company and intereghimtransaction; (ii) the material facts of the
proposed transaction, including the proposed valigich transaction, or, in the case of indebtesirtee principal amount that would be
involved; (iii) the benefits of the transactionttee Company; (iv) an assessment of whether the
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transaction is on terms that are comparable toettms available with an unrelated party; (v) in ¢lse of an existing transaction, the
impracticability or cost of securing alternativeaargements; and (vi) such other factors as thetATminmittee 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 3, Mr. P. K. Hong earned salary in the amour1af6,712. In addition, Mr. P. K. Hong
was granted options to purchase 25,000, 25,002%0D0 shares of our common stock at exercisedt80.88, $0.67 and $0.72 per share,
respectively. The total grant date fair value regpgd for Mr. P. K. Hong's option awards in Fis2@ll3 computed in accordance with
Accounting Standards Codification Topic 718 was,$89. The assumptions used in the calculationthfsramount is described in Note 2
"Summary of Significant Accounting Policies—Stockd®d Compensation” of our consolidated financi&kstents in our annual report on
Form 10-K for Fiscal 2013.

During fiscal year 2012, Mr. P. K. Hong medl salary in the amount of $166,486 and earnedsionthe amount of $29,906. In addition,
Mr. P. K. Hong was granted options to purchase@bghares of our common stock at an exercise pfi$8.66 per share. The grant date fair
value recognized for Mr. P. K. Hong's option awiardur fiscal 2012 computed in accordance with Agtong Standards Codification Topic
718 was $81,290. The assumptions used in the edilwos for this amount is described in Note 2 "Swannof Significant Accounting
Policies—Stock Based Compensation” of our constditlfinancial statements in our annual report omFb0-K for Fiscal 2013.

Other than as described above, there weteansactions to which the Company was a partyhiich 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 stockholdeppeals to be included in our proxy materials f& 2015 annual meeting of stockholders
pursuant to Rule 14a-8 under the Securities Exahdwg of 1934 is January 9, 2015, 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 20 Thiahmeeting of stockholders, or bring a
director nominee before the meeting, must, in &liio complying with applicable laws and regulasand the requirements of our Amended
and Restated Bylaws, provide written notice toarscbnsideration no later than January 9, 2015h $atice should be sent to our Corporate
Secretary at 175 Technology, Suite 150, Irvinejf@alia 92618. Please refer to the full text of #bance notice provisions of our Amended
and Restated Bylaws for additional information aaguirements. A copy of our Amended and Restatddviy/may be obtained by writing to
our Corporate Secretary at the address listed alilweRestated Certificate of Incorporation andBylaws can also be found on our website
at http://www.netlist.com.

OTHER MATTERS

Our Board of Directors does not know of atlyer matters to be presented at the 2014 Anneelikly 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.
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ANNUAL REPORT

A copy of our 2013 annual report is beingjled to each stockholder of record together with proxy statement. The 2013 annual report
includes our audited consolidated financial stat@séor Fiscal 2013. Our annual report on Form lix{udes these consolidated financial
statements, as well as other supplementary finbimé@amation and certain schedules. The annuabntegn Form 10-K is not part of our proxy
soliciting materialCopies of the annual report on Form 10K, 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, locateat http://mww.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 processhushmmmonly referred to as "householding,” pagdigtmeans extra convenience for
stockholders and cost savings for companies.

This year, a number of brokers with accdwitlers who are the Company's stockholders willheeiseholding” 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 aasafe proxy statement and annual report, pleasiy 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

YW

Gail Sasaki
Vice President, Chief Financial Officer and
Secretary

Irvine, California
April 28, 2014
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Netlist, Inc.

| IMPORTANT ANNUAL MEETING INFORMATION

Using ablack ink pen, mark your votes with é&X as shown ir
this example. Please do not write outside the desigl area:

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 a votFOR all Nominees listed in Proposal 1 anFOR Proposal 2.

1. Election of Directors: 01- Chun Ki Hong 02- Charles F. Cargil 03- Thomas F. Lagatt
04 - Claude M. Leglist 05- Alan H. Portnoy 06 - Blake A. Welche
D Mark here to vote Mark here to WITHHOLD D For All EXCEPT - To withhold authority to vote for ar
EOR all nominees vote from all nominees nominee(s), write the name(s) of such nominee(sybe

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

B Non-Voting Items
Change of Address Please print new address bel Comments- Please print your comments belc

Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below
Please sign exactly as your name appears hereamn ¥#ining as attorney, executor, administratastée, guardian, or corporate officer, please atdiéull title.

Date (mm/dd/yyyy- Please print date belo Signature - Please keep signature within the b Signature — Please keep signature within the b
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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 Dectors of NETLIST, INC.

The undersigned hereby appoints Chun Ki Hong arntiSaaaki or either of them, the true and lawfeibateys and proxies of the undersigi
with full power of substitution to vote all sharelsthe Common Stock, $0.001 par value per sharBEfLIST, INC., which the undersignec
entitled to vote at the annual meeting of the dtotders of NETLIST, INC., to be held on Wednesdayne 11, 2014 at 10:00 a.m., Pa
Time, at the offices of Merrill Corporation, 2603aM Street, Suite 100, Irvine, CA 9264242, and any and all adjournments
postponements thereof, on the proposals set forthereverse side of this Proxy and any otherargfiroperly brought before the meeting.

Unless a contrary direction is indicated, this Proy will be voted FOR all nominees listed in Proposal and FOR Proposal 2. If specifi
instructions are indicated, this Proxy will be votel in accordance therewith.

All Proxies to vote at said meeting or any adjouentror postponements heretofore given by the uigterd are hereby revoked. Receipt of
Notice of Annual Meeting and Proxy Statement d&pdl 28, 2014 is hereby acknowledge

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

QuickLinks

GENERAL INFORMATION
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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

TRANSACTIONS WITH RELATED PERSONS

STOCKHOLDER PROPOSALS FOR 2015 ANNUAL MEETING

OTHER MATTERS

ANNUAL REPORT

DELIVERY OF VOTING MATERIALS



