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NETLIST, INC.
TO OUR STOCKHOLDERS:

You are cordially invited to attend the 304nnual Meeting of Stockholders of Netlist, Ing.Delaware corporation (the "Company,"
"Netlist,” "we" or "our"), on Monday, June 10, 204810:00 a.m., Pacific Time, to be held at théceff of Merrill Corporation, 2603 Main
Street, Suite 100, Irvine, CA 92614 for the follogipurposes, which are further described in thempanying proxy statement:

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

(2)  to ratify the appointment of KMJ Corbin & CompaniP.as the Company's independent registered putdimuemting firm for
the fiscal year ending December 28, 2013;

3 to approve, on an advisory basis, the compemsaf our named executive officers;

(4) to vote, on an advisory basis, on the frequaidiolding an advisory vote on the compensatibous named executive
officers; and

(5)  totransact other business as may properly conwdéie Annual Meeting or any adjournment or pasgooent thereof.

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

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

Sincerely,
@B
T el e
-
( g
Gail Sasaki
Vice President, Chief Financial Officer and
Secretary

April 29, 2013




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 2013 Annual Meeting of Stockholderdetlist, Inc. (the "Company," "Netlist,” "we" or (0") will be held on Wednesday, June 10,
2013 at 10:00 a.m., Pacific Time, at the officedefrrill Corporation 2603 Main Street, Suite 10&,ihe, CA, 92614 for the following
purposes, which are further described in the acemyipg proxy statement:

(1)  to elect four directors to our Board of Directavsserve for a term of one year or until their sssces 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 28, 2013;

3) to approve, on an advisory basis, the compemsaf our named executive officers;

(4) to vote, on an advisory basis, on the frequaidolding an advisory vote on the compensatibous named executive
officers; and

(5)  to transact 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, "FOR" proposals (2) and (3) and for a three year frequency
with respect to proposal (4)

Only stockholders of record at the closéudiness on April 24, 2013 are entitled to recaiwtice of and to vote at the Annual Meeting.
A list of stockholders entitled to vote will be @adle for examination at the meeting by any stad#lbr for any purpose germane to the
meeting. The list will also be available for thengapurpose for ten days prior to the meeting afpoincipal executive offices at 51 Discove
Suite 150, Irvine, California 92618.

To obtain directions to attend the Annuadting and vote in person, please call Investotatigas at (212) 98&667. We have enclos
our 2012 annual report, including financial statetagand the proxy statement with this Notice ohAal Meeting.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholdersto Be Held on June 10, 2013

The notice of annual meeting of stockholders, proxgtatement and 2012 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 Netlist Board of Directol

Gail Sasaki
Vice President, Chief Financial Officer and
Secretary

Irvine, California
April 29, 2013






NETLIST, INC.
PROXY STATEMENT

GENERAL INFORMATION

We are sending you this proxy statemegbimection with the solicitation of proxies by @®ward of Directors for use at the 2013
Annual Meeting of Stockholders of Netlist, Inc, alBware corporation (the "Company,” "Netlist,” "wa""our"), which we will hold on
Monday, June 10, 2013 at 10:00 a.m., Pacific Timi¢he offices of Merrill Corporation, 2603 Mainr&tt, Suite 100, Irvine, CA 92614. The
record date for the Annual Meeting is April 24, 30All holders of record of our common stock on theord date are entitled to notice of .
to vote at the Annual Meeting and any meetings hplth any adjournment or postponement thereof. gituigy statement is being initially
distributed to our stockholders on or about Mag®13.

Whether or not you plan to attend the Ahdi@eting in person, please date, sign and retugrenclosed proxy card as promptly as
possible, in the postage prepaid envelope provigeeinsure 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:

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

(2) to ratify the appointment of KMJ Corbin & Coanpy LLP as the Company's independent registerelicpadrounting firm for
the fiscal year ending December 28, 2013;

3) on an advisory basis, for the compensation of amed executive officers;
4 on an advisory basis, for holding an advisory \aitehe compensation of our named executive offjcers

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

Voting Information

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

Under our Amended and Restated Bylaws @®gl'), when a quorum is present at any meetinggcttirs are elected by a plurality of the
votes cast by the stockholders entitled to votiliénelection of directors. All other matters aréedmined by a majority of the votes cast
affirmatively or negatively on the proposal, excepien a different vote is required by law, the oxadil securities exchange on which we are
listed, our Restated Certificate of Incorporatioroor Bylaws. As a result, abstentions and brokerwotes are not considered votes cast on
either of the proposals presented at the Annuatikiggand will have no affect on the voting resdtissuch proposals.

A "broker non-vote" occurs when a brokeotirer nominee holding shares for a beneficial avdoes not vote on a particular proposal
because the nominee does not have the discretionting power with respect to that proposal 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 mattéegt are considered routine, but not
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with respect to nomeutine matters. Proposal No. 1 (the election éators), Proposal No. 3 (advisory vote on the camsption of our name
executive officers) and Proposal No. 4 (frequenfdyalding an advisory vote on the compensationwframed executive officers) are
considered non-routine matters and Proposal Nmtl#i¢ation of independent registered public agtting firm) is considered a routine
matter. A broker or other nominee cannot vote withnstructions on nonsutine matters such as Proposal Nos. 1, 3 andd4theerefore thel
may be broker non-votes on this proposal. Brokervates are not expected to result from the vot@raposal No. 2.

Election of Directors.  Directors are elected by a plurality of theasotast. That is, the director nominees receiliegyteatest number
of votes will be elected. As described above, ymoker is not able to vote uninstructed sharesaur 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 elwoui 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 theodmment of KMJ Corbin & Company LLP
as our independent registered public accountimg. fBroker non-votes are not expected to result filoenvote on Proposal No. 2. Abstentions
will have no effect on the outcome of the vote lois proposal.

Advisory Vote on the Compensation of Named Executive Officers.  Approval of this proposal requires the affirmatvote of a majority
of the votes cast on the proposal. Broker non-vatesabstentions will have no effect on the outcoirtbe vote on this proposal.

Advisory Vote on the Fregquency of Holding an Advisory Vote on the Compensation of Named Executive Officers.  The option of one
year, two years or three years that receives fhieelst number of votes cast by stockholders wiltdmesidered the frequency for the advis
vote on executive compensation that is preferredurystockholders. Broker non-votes and abstentighh$iave no effect on the outcome of
the vote on this proposal.

If any other matters are properly presenatetie Annual Meeting for consideration, includiaghong other things, consideration of a
motion to adjourn the meeting to another time acp| the individuals named as proxies and actiegethinder 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 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 dbestm this Proxy Statement that will be preseratethe Annual Meeting.

Proxies properly executed and received by us prido the Annual Meeting and not revoked will be votedas directed therein on al
matters presented at the Annual Meeting. In the alence of specific direction from a stockholder, proes will be voted "FOR" the
election of all named director nominees and "FOR" poposals 2 and 3 and for a THREE YEAR frequency wi respect to proposal 4.

Shares Outstanding and Required Vote

Only holders of record of shares of our omn stock at the close of business on the recas) daril 24, 2013, will be entitled to notice
of and to vote at the Annual Meeting and any adjment thereof. At the close of business on AprjlZ3t.3, the Company had 30,409,553
shares of common stock outstanding and entitledte held by 37 stockholders of record. Each hotdeecord of shares of our common
stock on the record date will be entitled to ontevior each share held on all matters to be vopehat the Annual Meeting.
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How to Vote

You may vote by attending the Annual Megtémd voting in person or you may vote by subngténproxy. If you hold your shares of
common stock in street name you will receive aagofiom your broker, bank or other nominee thaluides 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
submit your voting instructions by phone.

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, bardtlar nominee, and you decide to attend and wdteeaAnnual 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 watar shares in advance of the Annual
Meeting.

Revocation of Proxies

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

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

(2) by writing, delivered to our Corporate SecretarphDiscovery, Suite 150, Irvine, California, 92&i€fore 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 rexghur proxy, but if you attend the meeting and edsallot, your proxy will be revoked as to
the matters on which the ballot is cast. If youdwabur 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 materi@®ur stockholders, as well as the cost of
soliciting proxies relating to the Annual MeetiMye may request banks and brokers to solicit thestamers who beneficially own our
common stock listed of record in names of nominéés will reimburse these banks and brokers for tregsisonable out-of-pocket expenses
regarding these solicitations. Our officers, dioestand employees may supplement the originalitadiimn by mail of proxies by telephone,
facsimile, email and personal solicitation. We will pay no aaiial compensation to our officers, directors antployees for these activitie
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Board of Directors Sructure.  Our Board of Directors currently consists afifonembers, three of whom have been determined to b
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, Thomad Bgatta, Claude M. Leglise and Alan
H. Portnoy serve as our directors.

No arrangement or understanding exists déetvany nominee and any other person or persosagnirto which any nominee was or i
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 nomih&@hun Ki Hong, Thomas F. Lagatta, Claude M. iseghnd Alan H. Portnaoy for
election as our directors. All of these individuate currently members of our Board of DirectomsctiEnominee has consented to being n:
in this proxy statement as a nominee and has agoesatve as a director if elected.

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 electidhe nominees named above at the Annual Meeltilmgre or more of the nominees are
unable or not willing to serve, the persons nanwegraxies may vote for the election of the subtinominees 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 theamumber of nominees named above.

The biographies of each of the nomineeslii@ctor below contains information regarding peeson'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 determirtetiegperson should serve as a director for the faom

Each nominee brings a strong and uniquidraand 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.

Director Nominees

Board
Member
Name Age Board Committees Positions Since
Chun Ki Hong 52 President, Chief Executive Officer a 200(
Chairman of the Boar
Thomas F. Lagatt 55 Audit and Compensatic Director 200¢
Claude M. Leglise 57 Audit and Nominating and Corporate Director 2011
Governanct
Alan H. Portnoy 67 Audit and Nominating and Corporate Director 200¢

Governance (Chair) and Compensa
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Chun Ki Hong is one of the founders of Netlist and has beerpoesident and chief executive officer and a dinestioce our inception.
Mr. C.K. Hong assumed the title of chairman of Buard of Directors in January 2004. From Septer@Bbé0 to September 2001, Mr. C.K.
Hong served as president and chief operating aofti€énfinilink Corporation, a DSL equipment compamr. C.K. Hong assisted us on a
part-time basis until his departure from Infinilird¢ 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 Semigorerica, Incorporated, a subsidii
of LG. From December 1983 to March 1992, Mr. C.knig 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 technologgmagement 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.

Thomas F. Lagatta currently serves as Executive Vice President ofldégde Sales for Broadcom Corp. since June 2006r Ry that,
he served as the Enterprise Computing Group's iseigi® president and general manager since 200ikied Broadcom in 2002. Prior to
that, Mr. Lagatta served as vice president andrgéneanager of Anadigics, Inc., a semiconductor ufiacturer. Before Anadigics,
Mr. Lagatta served as vice president of businegsldpment at Avnet, Inc. Prior to Avnet, Mr. Lagaierved in various senior management
and technical positions for over 11 years at Symhingic, a storage systems company. Mr. Lagattaived his B.S. in electrical engineering
from Ohio State University and M.S. in electricab@eeering from the University of Southern CalifiarrMr. Lagatta brings to the Board
significant leadership experience with manufaciéompanies in sales management and building gicatelationships with large system
OEMs.

Claude M. Leglise co-founded ClearSpot Energy, Inc., a solar eneegyices company in 2007, where he serves as Mag&yjiector.
From 2010 to February 2012, Leglise served as abaeonf the Board of Directors of Camelot Informat®ystems Inc., a publicly held
company that is a leading provider of enterpriggliagtion services and financial industry infornaatitechnology 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 2680ior to WI Harper, Leglise had a successful gaaténtel Corporation that spanned
more than two decades. From 2001 to 2005, he saiw&ftice 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, DirecfdNorldwide Developer Relations, Director of Mating in the Microprocessor divisi
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 consultafdtairal
Advisors, LLC, a corporate advisory firm. Mr. Pastnhas previously served as president of MacromeAca, Inc., chief operating officer
LG Semicon America, vice president of General lnsents 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 nariufing industry and decades of
operating experience.

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

Our Board of Directors has determined #sath of our current directors and each of our threcduring fiscal 2012, other than Chun Ki
Hong, qualify as "independent" as the term is aafiby Nasdaq Marketplace Rule 5605(a)(2). The Bbasddetermined that Chun Ki Hong
is not independent because he is an executiveeofficour company. In making this determinatior, Board of Directors reviewed and
discussed information provided by the directors mrahagement with regard to each director's buseredpersonal activities as they may
relate to our management.

Information Regarding our Board of Directors and its Committees

Our Board of Directors consisted of six nbens during the fiscal year ended 2012: Chun Kidjdrhomas F. Lagatta, Claude M.
Leglise, Alan H. Portnoy, Richard H. Char and HKsBie Mr. Char resigned from our Board of Directeffective December 26, 2012.
Mr. Desai resigned from our Board of Directors efifiee April 1, 2013.

Our Board of Directors met four times dgriiscal year 2012. Each of our directors attenti@@Ps of the total number of meetings of
Board of Directors and of the committees of the®az Directors on which he served during fiscaary2012. Our Board of Directors has
established the following committees: the Audit Qoittee, the Compensation Committee, and the Nomnigand Corporate Governance
Committee.

Audit Committee

HK Desai (Chair), Thomas Lagatta and Claueglise served on our Audit Committee during flaezar 2012. Our Board of Directors
determined that Mr. Desai qualified as an "audihouttee financial expert” in accordance with Seiiegiand Exchange Commission (the
"SEC") rules. In April 2013, Mr. Desai resignedrfrahe Board of Directors and the Board appointedRértnoy as a member of the Audit
Committee. As a result of Mr. Desai's resignatiwa,do not currently have an "audit committee finahexpert" serving on our Board. We
actively seeking candidates for membership on aar& who will qualify as an "audit committee finaalexpert." Our Board has
affirmatively determined that each current memb¢he Audit Committee and each member of the AQdimmittee during fiscal year 2012
is or was independent under Nasdaqg Marketplace 586086(a)(2), and meets all other qualificationsarfdasdaq Marketplace Rule 5065(e)
and the applicable rules of the Securities and Brgh Commission.

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 finanaporting
process, systems of accounting, internal contmudscisclosure controls and procedures, and oundiareporting legal and regulatory
compliance, (b) reviews and approves in advancdramgactions by us with related parties, (c) apigsadur independent registered public
accounting firm, (d) monitors the independence perdormance of our independent registered pubkoaeting 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 oé&brs. The Audit Committee
must also pre-approve all audit services and, stibjea "de minimus" exception, all other servipesformed by the independent registered
public accounting firm. Our Audit Committee alscstihe responsibility to review with management apgrove in advance any transactions
or courses of dealing with related parties. OuriR@dmmittee met four times during fiscal year 2@l met with our independent registe
public accounting firm without management presenfaur occasions in fiscal year 2012.
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Compensation Committee

Richard Char (Chair) and Thomas Lagattaeskon our Compensation Committee during fiscat 84.2. In April 2013, Mr. Lagatta
became the Chair of the Compensation Committeévandlan Portnoy joined the committee. Each of thembers of our Compensation
Committee is independent in accordance with Nasdadgetplace Rule 5605(a)(2). Each of the membethisfcommittee is also currently a
"non-employee director" as that term is definedarriRule 16b3 of the Securities Exchange Act of 1934 (the "Exade Act") and an "outsit
director" as that term is defined in Internal Raveservice Regulations. Our Compensation Commrigegiews the performance of our chief
executive officer and other executives and makessitans and specific recommendations regarding twnhpensation to the Board of
Directors with the goal of ensuring that our congaion system for our executives, as well as odogbphy for compensation for all
employees, is aligned with the long term intere$tsur stockholders and does not encourage ouméixes to take excessive or unnecessary
risks that might threaten our long-term value. Tmenpensation Committee also oversees the develdpherecutive succession plans.
Pursuant to its charter, the Compensation Commitie select, retain and terminate such compensatinsultants, outside counsel and o
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 onediuming fiscal year 2012. The charter of the Camspgon Committee is set forth on
our website, located attp://www.netlist.com.

Nominating and Corporate Governance Committee

Alan Portnoy (Chair) and Claude Leglisevedron our Nominating and Corporate Governance Citiesrduring fiscal year 2012. Each
of the members of our Nominating and Corporate Guuece Committee is independent in accordanceNasdaq Marketplace Rule 5605(a)
(2). The charter of the Nominating and Corporate€nance Committee and our corporate governanckelijues are set forth on our webs
located ahttp://mwww.netlist.com . Our Nominating and Corporate Governance Commitg2ws and makes recommendations to the Board
of Directors about our governance processes, assiglentifying and recruiting candidates for 8@ard of Directors, reviews the
performance of our Board of Directors and its cotte®s, recommends to the Board proposed nomine&ofyd membership and makes
recommendations to our Board of Directors regardigmembership and chairs of the committees oBamard of Directors. Our Nominatit
and Corporate Governance Committee did not meétgl€iscal year 2012.

Board Leadership Structure

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

The Board of Directors believes that oure€Executive Officer is best situated to serve&Casirman of the Board of Directors because,
as one of our founders, he possesses detailedhatepth knowledge of the issues, opportunitiesdradlenges facing the Company and its
businesses and is best positioned to develop agé¢hatensure that the Board's time and attentiefogused 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 indepémliactors of the Board. His combined role, alavith his significant ownership in the
Company, ensures clear accountability and enhaghegSompany's ability to communicate its messagestrategy clearly and consistently
the relevant stakeholders. The Board of Directetielses that combining the role of the Chairman &hdef Executive Officer at this point in
time promotes strategy development and executiwhfacilitates information flow between managensnd 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
directors bring experience, oversight and expeftm® outside the company and industry, while tie€Executive Officer brings company-
specific experience and expertise. All Board corteaimembers are independent directors, and thpéndent directors of the Board meet
regularly in executive session (with no managend@ettors or management present) as often as @@y ddvisable, but at least semi-
annually. Executive sessions of the independertttirs are called and chaired by the chairmaneoBitard's Nominating and Corporate
Governance Committee. These executive sessionsgigris may include such topics as the independesttors determine. During our fiscal
year 2012, the independent directors met four timexecutive sessiol

Our Board of Directors has always been smalumber, with strong participation by all Boarsembers. The Nominating and Corporate
Governance Committee and Board of Directors hamsidered the need for, and desirability of, theasajion of the Chief Executive Officer
and Chairman positions or the formal appointmer# lfad independent director. After consideratimih the Nominating and Corporate
Governance Committee and the Board of Directorg ltancluded that the independent nature of thedBo@ammittees, as well as the prac
of our independent directors regularly meetingxacutive session without Mr. C.K. Hong and the othembers of our management present,
ensures that our Board maintains a level of inddpenoversight of management that is appropriatedo company.

Director Qualifications and Review of Director Nominees

Our Nominating and Corporate Governance fdtae identifies qualified individuals to becomembers of our Board of Directors and
recommends to the Board proposed nominees for Boardbership. Our Nominating and Corporate Govem&@mmmittee does not have a
specific set of minimum criteria for membershiptba Board of Directors. In making its recommendaichowever, it takes into account an
individual's skills, expertise, industry and otkepwledge and business and other experience thabmaseful to the effective oversight of
the Company's business. This committee also carss@mtinuing director tenure and takes steps ashmappropriate to ensure that our
Board of Directors is open to new ideas. Pursuaotut Corporate Governance Guidelines, a majofitguo Board of Directors must qualify
as "independent" under the NASDAQ rules and Sedtih of the Exchange Act and no director may stamnde-election who has not
participated in at least 65% of the combined tofahe Board and committee meetings, unless exciasedmedical purpose, during the en
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 Chkefchtive Officer and any other director that is émgpd 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 @Gnédg including with respect to director nominasaand qualifications, through
completion of the annual self-evaluation process.

Our Nominating and Corporate Governance itae will consider nominees for directors recomuohed by stockholders upon
submission in writing to our Secretary of the nammed qualifications of such nominees at the foltayvddress: Netlist, Inc., 51 Discovery,
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
number of shares which are owned of record or




beneficially by the submitting stockholder and aat@tion of all arrangements or understandings/éeh the submitting stockholder and the
candidate.

Nominations for Directors

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

The stockholder's notice relating to dioeectomination(s) shall set forth: (i) the name address of the stockholder who intends to make
the nomination, of the beneficial owner, if any,winose behalf the nomination is being made anti@person or persons to be nominated;
(ii) a representation that the stockholder is aleobf 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 @rbxy at the meeting to nominate the person esqres 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) pursuaitioh the nomination or nominations are to be magdéhe stockholder; (iv) such other
information regarding each nominee proposed by stmtkholder as would be required to be includea imoxy statement filed pursuant to
the proxy rules of the Securities and Exchange Cission, had the nominee been nominated, or intetwlbd nominated, by the Board of
Directors; (v) the consent of each nominee to sasva director of the corporation if so elected} @n) if proxies are intended to be solicited
in support of such stockholder's nominee(s), agsgrtation to that effect.

Corporate Governance Guidelines; Code of Businesso@duct

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

Risk Oversight

The Board of Directors as a whole is resjiga for risk management oversight of the Compding 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 hosgt b@ manage any such risk. This involves receivepprts 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 operagitistrategic risk and addresses individual riskésswith management throughout the year as
necessary.

While the Board of Directors has the ultiemaversight responsibility for the risk managemeauotcess, the Board delegates responsibility
for certain aspects of risk management to its cdtess. In




particular, the Audit Committee focuses on finahdiks and related controls and processes. Peh@der, the Audit Committee discusses
with management our financial statements and tagomableness of significant judgments and the adgoand effectiveness of the
accounting and financial controls. The Compensafiommittee strives to create incentives that eramria level of risk-taking behavior
consistent with our business strategy and objextivaally, the Nominating and Governance Commiigeesponsible for overseeing our
corporate governance and developing and reviewimgode of Business Conduct and Ethics. Additignalie full Board regularly receives
reports from our Chief Executive Officer and Chi@fancial Officer, the two executive officers piipally responsible for aiding the Board in
identifying, evaluating and implementing risk maaamgnt controls and methodologies to address idenhtifisks.

Board of Directors' Attendance at Annual Meeting ofStockholders

We do not have a policy requiring that dioes attend our annual meeting of stockholdersieé\af our independent directors attendec
2012 annual meeting.

Compensation of Non-Employee Directors

Our non-employee directors receive annaakttompensation of $30,000, which is paid in éuarterly 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 oulid@ommittee receives an additional $5,000 per.y&t of our directors, including our
non-employee directors, are reimbursed for theisoaable out-offocket expenses incurred in attending board anddlmmanmittee meeting
Our nonemployee directors are also granted options tohase 25,000 shares of our common stock upon appetor initial election to tr
Board of Directors. In addition, beginning withd# year 2012, each of our non-employee direcexsives a grant of options to purchase
20,000 shares of our common stock for each yeahioh they continue to be a director. These opgiants are subject to vesting in equal
installments over four years, contingent upon cargd service as a director on the vesting datehame an exercise price equal to the fair
market value of the shares of common stock undegliie option on the date of grant as determineddordance with the terms of the
Company's Amended and Restated 2006 Equity Incetian (the "Plan™). The following table sets faatbummary of the compensation we
paid to our non-employee directors in our fiscalry2012.

Director Compensation

Fees Earnec Option

or Paid in Awards
Name Cash ($) (%)) Total ($)
Richard Char(4 $ 35,25¢ $ 58,28((2) $ 93,53¢
HK Desai(5) $ 24,25. $ 75,29¢3) $ 99,54¢
Thomas F. Lagatt $ 36,000 $ 58,28((2) $ 94,28(
Claude Leglise $ 37,000 $ 58,28((2) $ 95,28(
Alan H. Portnoy $ 34,000 $ 58,28((2) $ 92,28(

(1) Represents the dollar value of the grant datevidire of fiscal 2012 awards, measured in accorduaifitbe
Accounting Standards Codification Topic 718. Theuasptions used in the calculations for these ansoanet
described in Note 2 "Summary of Significant AccangtPolicies—Stock Based Compensation™ of our
consolidated financial statements in our annuadmegn Form 1-K for the fiscal year ended December 29, 2(
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(2)

(3)

(4)
(5)

Each of the equity awards to Richard Char, Thonsgaltta, Claude Leglise and Alan Portnoy, consisésgyant
of options to purchase 20,000 shares of our conmstawk at an exercise price of $3.28 per sharemmection
with their 2012 service on the Board of Directdreese options become exercisable in sixteen easatarly
installments of 1,250 shares until vested in full.

The equity award consists of a grant of an optiopurchase 25,000 shares of our common stock etengise
price of $3.39 per share in connection with HK D'esgppointment to the Board of Directors on Ma2&1i2, anc
vests in equal installments of 6,250 shares on Maraf each year. In addition, HK Desai was gramtedption
to purchase 20,000 shares of our common stock exextise price of $3.28 per share in connectidgh his 201
service on the Board of Directors. This option brees exercisable in sixteen equal quarterly instiis of 1,25
shares until vested in full.

Richard Char resigned as a member of our Boardretcidrs on December 26, 2012.

HK Desai joined the Board of Directors in March 2Gnd resigned as a member of our Board of Direaor
April 1, 2013.

Communications with the Board of Directors

Any stockholder who desires to contact®Board of Directors or any member of our Board afebiors 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 membgrataling 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).
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected KMJ Codhi@ompany LLP as our independent registered puwamounting firm with respect to o
financial statements for the fiscal year endingdeber 28, 2013. In taking this action, the Audin@aittee 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#tification. In the event that this selectionrmdependent registered public accounting firm
is not ratified by a majority vote of the sharexommon stock present or represented at the ArMaating, it will be considered as a
direction to the Audit Committee to consider thkeeton of a different firm.

Representatives of KMJ Corbin & Company lare expected to attend the 2013 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, tlt £ommittee will appoint anoth
independent registered public accounting firm toaeas our independent registered public accouffitimgfor our 2013 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 & Com pany LLP as our
independent registered public accounting firm for he 2013 fiscal year.

Fees Paid to Independent Registered Public Accountj Firm

In connection with the audit of our condatied financial statements for fiscal year 2012ewered into an agreement with KMJ
Corbin & Company LLP which sets forth the termswdyich KMJ Corbin & Company LLP will perform audi¢ssices for the company. The
following table presents the aggregate fees bftbedhe indicated services performed by KMJ Co&i@ompany LLP during fiscal years
2012 and 2011:

2012 2011
Audit Fees $ 143,63( $ 160,60(
Audit-Related Fee — —
Tax Fees — —
All Other Fees — —
Total Fees $ 143,63( $ 160,00(

Audit Fees.  Audit fees consist of the aggregate amounees hilled to us for the fiscal years ended Decer2®e2012 and
December 31, 2011 by KMJ Corbin & Company LLP, ¢tbenpany's independent registered public accourfitimg for the audit of our annu
consolidated financial statements and the revieauofquarterly consolidated financial statementsesk fees also included
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the review of our registration statements on Fortahd Form S and certain other related matters such as tliaedgbf comfort letters an
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 2012 or 2011.
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 minimxception 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-approvedallices performed by KMJ Corbin & Company LLPistél year 2012 and concluded
that such services were compatible with the maariea of that firm's independence in the condud@safuditing functions.

AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Direstés responsible for providing independent, olpyectversight of the Company's accoun
functions and internal controls. Messrs. Desailisegand Lagatta served on our Audit Committeerdyfiscal year 2012. Each member of
the Audit Committee is an independent director. Mgment is responsible for internal controls aedfittancial reporting process. The
independent registered public accountants are nssigle for performing an independent audit of tlwnpany's consolidated financial
statements in accordance with the standards d®utic Company Accounting Oversight Board (Unitedt&s). The Audit Committee's
responsibility is to monitor and oversee these gsses.

In fulfilling its responsibilities, the AitldCommittee met with management and the indepemeéegistered public accounting firm to
review and discuss our December 29, 2012 consetidatancial statements and our fiscal year 201&iim 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 changesgounting policies used in preparing such codatdd financial statements prior to
filing the annual report on Form 10-K or our quésteeports on Form 1@ with the SEC, and the items required to be dsetiby Stateme
of Auditing Standards No. 61, as amended (AlCP#fessional Standards, Vol. 1. AU section 380), with respect to annuahsolidated
financial statements, and Statement of Auditingi&sads No. 100, as amended (AICHPAofessional Standards, Vol. 1. AU section 722),
with respect to quarterly consolidated financiatetents.

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 independgistaeed 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.
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In reliance on the reviews and discussrefesred to above, the Audit Committee recommeridete Board, the inclusion of the audited
consolidated financial statements in the Compafgtsual Report on Form 10-K for the year ended Ddumm29, 2012, for filing with the
SEC.

THE AUDIT COMMITTEE:
Alan H. Portnoy

Claude M. Leglis¢

Thomas F. Lagatt
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PROPOSAL NO. 3
ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATI ON

The Dodd-Frank Wall Street Reform and ComsuProtection Act of 2010 (the "Dodd-Frank Acttided Section 14A to Securities
Exchange Act of 1934, as amended (the "Exchang§,Adhich enables our stockholders to vote to aperon an advisory, non-binding
basis, the compensation of our named executiveasffias disclosed in this proxy statement in acsarel with the SEC's rules.

Our named executive officer compensati@gmm is designed to attract, motivate and retaimamed executive officers, who are
critical to our success. The Compensation Commiiedieves an effective compensation program istbaeis designed to recruit and retain
executive leadership focused on attaining long-teonporate goals and increasing stockholder valhe.Compensation Committee believes
that it has taken a responsible approach to comapiegsour named executive officers.

Please read the "Executive Compensaticeticseof this proxy statement for additional detabout our executive compensation
program.

We are asking our stockholders to indithégr support for our named executive officer comgagion as described in this proxy
statement. This proposal, commonly known as a tsapay" proposal, gives our stockholders the opity to express their views on our
named executive officers' compensation. This vtgot intended to address any specific item of ameation, but rather the overall
compensation of our named executive officers argtiilosophy, policies and practices describethimroxy statement. Accordingly, we
will ask our stockholders to vote "FOR" the follawi resolution at the Annual Meeting:

"RESOLVED, that the Company's stockholders approwean advisory basis, the compensation of the darecutive officers, as
disclosed in the Company's proxy statement fo201E3 Annual Meeting of Stockholders pursuant tochmpensation disclosure ru
of the Securities and Exchange Commission."

The say-on-pay vote is advisory, and tlesehot binding on the Company, the Compensatiani@ittee or our Board. Our Board and
our Compensation Committee value the opinions ofstackholders and to the extent there is any Bagmit vote against the named executive
officer compensation as disclosed in this proxyesteent, we will consider our stockholders' concerms the Compensation Committee will
evaluate whether any actions are necessary to sglthrese concerns.

Required Vote
Approval of this proposal requires theraffative vote of a majority of the votes cast onpgheposal.

The Board of Directors recommends a vote "FOR" theapproval of the compensation of our named executivefficers, as disclosed in
this proxy statement pursuant to the compensationidclosure rules of the SEC.

15




PROPOSAL NO. 4
ADVISORY VOTE ON THE FREQUENCY OF THE ADVISORY VOTE ON EXECUTIVE COMPENSATION

Section 14A of the Exchange Act, as addethb Dodd-Frank Act, also enables our stockholtteisdicate their preference as to how
frequently we should seek an advisory vote on tilepensation of our named executive officers. Byngpbn this proposal, stockholders n
indicate whether they would prefer an advisory vmienamed executive officer compensation once eyeay, once every two years, or once
every three years. Stockholders also may abstaim froting on this proposal.

After careful consideration of this proploslae Board has determined that an advisory votex@cutive compensation that occurs every
three years is the most appropriate alternativéhimCompany, and therefore your Board recommdratsybu vote for a three year (3-year)
frequency for the advisory vote on executive conspéon.

In formulating its recommendation, our Bobaonsidered that a triennial vote will allow stholders to better evaluate our executive
compensation program in relation to our short- lamg-term company performance. Additionally, arri@al vote will provide us with time to
respond to stockholder concerns and implement @piptte revisions.

The proxy card provides stockholders whth épportunity to choose among four options (hgdhre advisory vote on executive
compensation every one, two or three years, oaabfbm voting) and, therefore, stockholders wik be voting to approve or disapprove
recommendation of the board of directors. You nmest gour vote on your preferred voting frequencycbgosing the option of once every
year ("1 year"), once every two years ("2 yearstige every three years ("3 years"), or you mayaat$tom voting.

The option of one year, two years or thyears that receives the highest number of votasdyastockholders will be considered the
frequency for the advisory vote on executive conspéion that is preferred by our stockholders. Haveliecause this vote is advisory and
not binding on the Board of Directors or the Compamany way, the Board may decide that it is ia best interests of our stockholders and
the Company to hold an advisory vote on executoramensation more or less frequently than the oggreferred by our stockholders.

Required Vote

The option of one year, two years or threars that receives the highest number of votashyastockholders will be considered the
frequency for the advisory vote on executive conspéion that is preferred by our stockholders.

The Board of Directors recommends a vote for a thre year (3-year) frequency for the advisory vote oaxecutive compensation.
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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®4, 2013 by (a) all persons known by
us to own beneficially more than 5% of our commtatls, (b) each of our directors and named executifieers, and (c) all of our directors
and executive officers as a group. We know of 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 persatemmed to be the beneficial owner of securitiasd¢hn be acquired by such person within
60 days of April 24, 2013 upon the exercise ofami Each beneficial owner's percentage ownershdptermined by assuming that all
options held by such person that are exercisalilim®0 days of April 24, 2013 have been exercigeaept in cases where community
property laws apply or as indicated in the footedtethis table, we believe that each stockholdentified in the table possesses sole voting
and investment power over all shares of commorksthown as beneficially owned by the stockholder.

Shares Beneficially

Owned

Number Percent
Name of Beneficial Owner (1):
Directors and Executive Officers:
Chun Ki Hong(2) 7,105,56: 22.5%%
Gail Sasaki(3 242,34: *
Thomas F. Lagatta( 96,41¢ *
Claude M. Leglise(4 12,50( *
Alan H. Portnoy(4 106,41¢ *

All executive officers and directors as a group (6 persons) 7,563,24. 23.7%
5% Stockholders:

Midsummer Small Cap Master, Lt 1,740,50 5.7%
NorthPointe Capital, LL( 1,662,21. 5.47%

(1)

(2)

(3)

(4)

Represents beneficial ownership of less than 1%.

Unless otherwise indicated, the address of eaettdir, executive officer and person beneficiallynovg more
than 5% of the outstanding shares of our commarksgoc/o Netlist Inc., 51 Discovery, Suite 15@ite,
California 92618.

The number of shares beneficially owned by ®K. Hong includes 25,000 shares of restrictedkstbat are
forfeitable until vested (restrictions on the slsapérestricted stock lapse ratably on a semi-anasis through
March 7, 2014), 1,051,250 shares of common statlaisle upon the exercise of options that are dbeilvestec
and immediately exercisable within 60 days of Agdl 2013 and 6,029,318 shares of common stoakhiuth
5,968,750 shares are held by Mr. C.K. Hong asdeust the Hong-Cha Community Property Trust. MK.C.
Hong disclaims beneficial ownership of shares ffietdhis trust.

The number of shares beneficially owned by Ms. Bagansists of 3,750 shares of restricted stockdha
forfeitable until vested (restrictions on the slsapérestricted stock lapse ratably on a semi-anasis through
March 7, 2014), 232,968 shares of common stoclaliswpon the exercise of options that are orlvélizested
and immediately exercisable within 60 days of Agdl 2013, and 5,625 shares of common stock.

The number of shares beneficially owned by eadh@indicated persons includes 80,416, 12,500 98nmil 6
shares of common stock issuable upon the exertiggtions that are or will be vested and immediatel
exercisable within 60 days of April 24, 2013 for 84es. Lagatta, Leglise and Portnoy, respectivelg,&000
shares of stock and 8,0
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shares of restricted stock for each of Messrs. ttagend Portnoy that are forfeitable until vestes$tfictions on
the shares of restricted stock held pursuant todsvaade in 2010 and 2011 lapse ratably on a semigd basis
over a 48 month period through September 8, 20@4Saptember 8, 2015).

(5) Based solely on the information provided ia 8chedule 13G filed by Midsummer Small Cap Madttet,
("Midsummer") with the Securities and Exchange Cassion on January 3, 2013. Midsummer is an investme
advisor registered under the Investment AdvisorsofAd 940. Midsummer has sole voting and dispositiv
authority with respect to the 1,740,501 shares.uwness address for Midsummer is
c/o Midsummer Capital, LLC, 295 Madison Ave, 88 loor, New York, NY 10017.

(6) Based solely on the information provided in theestthe 13G filed by NorthPointe Capital, LLC ("NoPthinte™)
with the Securities and Exchange Commission onugalrll, 2013. NorthPointe is an investment advisor
registered under the Investment Advisors Act ofdlorthPointe has sole voting power with respeet11,911
shares and dispositive authority with respect 82,214 shares. The business address for NortlePisinD1 W.
Big Beaver, Suite 745,Troy, MI 4808

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934 requires our executive officers and doexand persons who own more than 10
a registered class of our equity securities toréfgorts of ownership on Form 3 and changes in ostrig on Form 4 or 5 with the SEC. Such
executive officers, directors and 10% stockhol@deesalso required by SEC rules to furnish us wihies of all Section 16(a) reports they 1
To our knowledge, based solely on our review ofdatygies of such forms received by us or writtenmesentations from reporting persons, we
believe that our executive officers and directard persons who own more than 10% of a registeasb @f our equity securities complied
with all applicable Section 16(a) filing requirent@during fiscal year 2012.

Information Concerning Our Executive Officers

Name Age Position
Chun Ki Hong 52 President, Chief Executive Officer and Chairmaithef Board of Director
Gail Sasak 56 Vice President, Chief Financial Officer and Seane

Our executive officers are elected by, s@ve at the discretion of, our Board of Direct&st 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 above
in the section of this proxy statement entitled iNioees for Election at this Annual Meeting."

Gail Sasaki has been our vice president and chief financiateffsince January 2008 and our secretary sinceg(p07. From 2006 to
January 2008, Ms. Sasaki has served as our visgpre of finance. From 2001 to 2005, Ms. Sasalk time away from the workforce for
personal reasons. From 2000 to 2001, Ms. Sasakedas 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 VienWiA-based developer of business-to-business nradizagement software and services.
From 1989 to 1997, Ms. Sasaki was chief finandfiter of MicroNet Technology, Inc., an Irvine-bakkeader in storage technology.

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

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

18




EXECUTIVE COMPENSATION

The following table provides informatiorgegding the compensation we paid to our chief etveewfficer and our other most highly
compensated executive officer of the Company, edttamed executive officer," for the fiscal yeansled December 29, 2012 and
December 31, 2011.

Summary Compensation Table

Non-equity
Option Incentive Plan All other
Bonus  Awards Compensation Compensation
Name and Principal Position Salary ($) ($) ($)(1) ($)(2 ($) Total ($)
Chun Ki Hong 201z 323,00( — 956,64! — 53,44%3) 1,333,08!
President, Chief 2011 323,00( — 603,11( 100,93t 65,02(3) 1,092,06!

Exective Officer and
Chairman of the Boa

Gail Sasak 201z 200,00( — 239,16 — — 439,16:
Vice President, Chief 2011 200,00( — 150,77¢ 103,75! — 454 53
Financial Officer and
Secretary

(1)

(2)

(3)

Reflects the dollar amount of the grant date falug of awards granted during the respective figeats, 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 Significartounting
Policies—Stock Based Compensation” of our constdillfinancial statements in our annual report om0 for the
fiscal year ended December 29, 2012. For a dismusdithe material terms of each stock option awseé the table
below entitled "Outstanding Equity Awards at Fis¢ebr End."

Represents cash awards earned on the bagpedific performance criteria set forth under @msannual Management
By Objective program. Specific objectives and assent of performance against the stated objectiudsr this non-
equity incentive compensation plan were approvethbyCompensation Committee of the Board of DinectBor

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

For 2012, reflects $21,830, for automobile rentaiments, $19,080 for country club membership, $j88ehicle
related expenses$3,320 for health club memberahigp$4,831 for income tax, and estate planning2Bad, reflects
$21,931, for automobile rental payments, $19,08@daintry club membership, $10,147 in vehicle edagxpenses,
$4,715 for health club membership, and $9,148rfooine tax, and estate planni

Compensation Philosophy and Objectives

The Compensation Committee believes thattbst effective executive compensation prograomésthat is designed to reward the
achievement of specific annual, loterm and strategic goals of our company. That Enogshould align executives' interests with thostne
stockholders by rewarding performance above estaddi goals, with the ultimate objective of impraystockholder value. The
Compensation Committee evaluates both performamée@ampensation to ensure that we maintain ouityabdl attract and retain superior
employees in key positions. It also performs thiglgation to ensure that compensation providedeiodmployees remains competitive
relative to the compensation paid to similarly sied executives of our peer companies. To thatteedzompensation Committee
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believes that the executive compensation packégesve provide to our officers, including our nange@cutive officers, should include both
cash and stock-based compensation that rewardrperfice as measured against established goals.

Role of Executive Officers in Compensation Decisian

The Compensation Committee makes all cosgagon decisions for our Chief Executive Officedapproves or revises
recommendations of our Chief Executive Officer relijzg all of the non-equity compensation of ouresthamed executive officer. Decisions
regarding the non-equity compensation of all otificers are made by our Chief Executive Officer.

Our Chief Executive Officer annually reviethe performance of each other elected officee. dnclusions reached and
recommendations based on this review, including wéspect to salary adjustments and annual awaod@s) are presented to the
Compensation Committee. The Compensation Commnutiaeexercise its discretion in modifying any recoenated adjustments or awards to
executives.

Setting Executive Compensation

Based on the foregoing objectives, the Gamsption Committee has structured our annual argiterm incentive-based cash and non-
cash executive compensation to motivate executivashieve the business goals set by us and tadeaia executives for achieving such
goals.

A significant percentage of total compeiwsais allocated to stock-based incentives as @trefthe philosophy mentioned above. There
is no pre-established policy or target for the@alon between either cash and non-cash or shontded long-term incentive compensation.
Rather, the Compensation Committee reviews relewndmtmation to determine the appropriate level arid of incentive compensation.
Income from such incentive compensation is realeed result of the performance of the Companp@iridividual, depending on the type
award, compared to established goals.

2012 Executive Compensation Components

For the fiscal year ended December 29, 202principal components of compensation for riamescutive officers were:

. base salary;
. performance-based cash incentive compensation;
. long-term equity compensation;
. retirement and other benefits; and
. perquisites and other personal benefits.
Base Salary

We provide named executive officers anegotimployees with a base salary to compensate ftireservices rendered during the fiscal
year, consistent with the employment agreements tvé¢ named executive officers. In light of the @amy's performance in 2011 and 20
the base salaries of our named executive officave Inot increased and instead have been maintairied levels provided in the relevant
employment agreements.

Salary levels are typically considered aliyuas part of the Compensation Committee's petéorce review process as well as upon a
promotion or other change in job responsibility.ri¥le
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based increases to the salary of any named exeafficer are based on the Compensation Commitississsment of the individual's
performance.

Performance-Based Cash Incentive Compensation

Our named executive officers had individeegh incentive compensation plans for fiscal 2@i2suant to which they had the
opportunity to earn cash payments upon the achiemeof specified performance goals. These perfocagoals were comprised of
company-wide targets and individual performancdgyda light of the Company's financial performaric€012, the Compensation
Committee did not award, and the named executifiees$ did not earn, any performance-based cagntie awards.

Long-Term Equity Compensation

We grant options to purchase our commocksbmder our equity incentive plans to:

. enhance the link between the creation of stolckdrosalue and long-term executive incentive conspdion;
. provide an opportunity for increased equity ovehég by executives; and
. maintain competitive levels of total compensatio

Stock option award levels are determinestdaon market data, vary among participants basékeir positions within the Company and
are granted periodically at the discretion of tlmmnPensation Committee. Our Compensation Commiygiedlly grants long-term equity
awards to existing employees one time each yeewnjunction with our annual performance evaluatbthose employees. Consistent with
this practice and with the philosophy of aligningeutives' interests with those of the stockholdgrsewarding performance above
established goals, with the ultimate objectivengpioving stockholder value, the Compensation Cotemiissued stock options to each of our
named executive officers in 2012,

Options are awarded at The Nasdaq Globakéfa closing price for our common stock on thiedd the grant.

The majority of the options granted by Board of Directors vest at a rate of 25% per ya@r ¢he first four years of the 10-year option
term. Vesting ceases upon termination of servied,exercise rights generally cease three montheafter except in the case of death
(subject to a one-year limitation) or disabilityid? to the exercise of an option, the holder hasights as a stockholder with respect to the
shares subject to such option, including votingtisgand the right to receive dividends or divideqdivalents.

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 contributed e Savings Plan at our discretion in any fiscalyalh employee contributions to the Savings
Plan are fully-vested upon contribution. The Conysmmatching contributions vest over four years.

Perquisites and Other Personal Benefits

We provide our named executive officerqwpierquisites and other personal benefits thaCtirapensation Committee believes are
reasonable and consistent with its overall comp@rsarogram to better enable the Company to dtaad retain superior employees for key
positions. The
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Compensation Committee periodically reviews thelewf perquisites and other personal benefitsigealto named executive officers.

Attributed costs of the personal benefésatibed above for the named executive officerstHerfiscal year ended December 29, 201z
included in column (i) of the "Summary Compensafi@able” on page 19. The employment agreement thdtave entered into with our ch
executive officer provides for certain severancgmpents upon a change of control of our companys@&lpovisions are designed to promote
the stability and continuity of senior managementt 8 enable this executive to consider corporatesactions that are in the best interest of
our stockholders and other constituents withoutuentbncern over whether the transactions may jegahis own employment or financial
security. For more information about our this agrest, see "Executive Compensation—Employment Agesesi below.

Deductibility of Executive Compensation

As part of its role, the Compensation Cottemnireviews and considers the deductibility ofcetiwe compensation under Section 162(m)
of the Internal Revenue Code, which provides thavay not deduct compensation of more than $1,00G}at is paid to certain individua
We believe that compensation paid under the manageimcentive plans are generally fully deductilslefederal income tax purposes.
However, in certain situations, the Compensatiom@ditee may approve compensation that will not nleese requirements in order to
ensure competitive levels of total compensatioritfoexecutive officers.

Employment Agreements

We entered into an employment agreemeffit @fitun Ki Hong in September 2006. This agreememtiges for an initial base salary of
$323,000 plus other customary benefits, includimgreimbursement of professional fees and expénseged in connection with income &
estate tax planning and preparation, income taksaadd the defense of income tax claims, the ransdgment of membership fees and
expenses for professional organizations and onetgoalub, the reimbursement of employment-reldéggl fees, the use of a company
automobile, and the reimbursement of health clusdand other similar healtklated expenses. Mr. C.K. Hong may earn annuébpaance
bonuses, at the discretion of our Board of Diresstof up to 100% of his base salary based upoathi&vement of performance objectives.

The initial five-year term of Mr. C.K. Holsgemployment agreement will automatically be edézhfor additional one-year periods
unless we or Mr. Hong provide notice of terminatéixmonths prior to the renewal date, but atiales Mr. C.K. Hong may terminate his
employment upon six months' advance written ndtogs. 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 entitledrezeive continued payments of his base
salary for one year, reimbursement of medical imsce premiums during that period unless he becem@toyed elsewhere, a pro-rated
portion of his annual performance bonus, and, yf sgverance payment is deemed to be an "excesshpéegpayment” within the meaning of
Section 280G of the Internal Revenue Code, an atremural to any excise tax imposed under Sectio® 49%he Internal Revenue Code. In
addition, pursuant to his employment agreement,usavested options shall immediately become fullgted and exercisable as of the
effective date of such termination or resignatioMr. 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 tgsdh® extent as they would have vested
one year thereafter. Additionally, in the event tiia. C.K. Hong's employment is terminated due éatth or disability, to the extent that such
amounts remain restricted, the restriction on 25%h®restricted stock award will immediately lasel no additional restrictions shall lapse
thereafter. If Mr. C.K. Hong resigns without go@hson or is terminated for

22




cause, we will have no further obligation to hirhetthan to pay his base salary through the daterwiination.

Ms. Sasaki does not have an employmentatgat but as compensation for her services asioipvesident, chief financial officer and
secretary, she received an annualized base sd18800,000. In the event Ms. Sasaki's employmetdrisinated due to death or disability,
any options held shall vest to the same exterfi@swould have vested one year thereafter. Additlgnin the event that Ms. Sasaki's
employment is terminated due to death or disabiid@ythe extent that such amounts remain restri¢kedrestriction on 25% of the restricted
stock award will immediately lapse and no additlaeatrictions shall lapse thereafter. Ms. Sasakligible for a target bonus of 75% of her
base salary if she achieves certain specific olbxto be determined by our Board of Directors.

Outstanding Equity Awards At Fiscal Year End

Option Awards Stock Awards
Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Option Shares of Shares of
Unexercised Unexercised Exercise Option Stock That Stock That
Options—(#) Options—(#) Price Expiration Have Not Have Not
Name Exercisable Unexercisable (%) Date Vested Vested
Chun Ki
Hong 500,00((1) —(1) $ 7.0C 8/7/201¢
100,00((2) —(2)$ 1.67 9/17/201
120,00(3) —(3)$ 2.2 1/2/201¢
43,75((4) 6,25((4) $ 0.3¢  6/10/201
131,25((5) 168,75(5) $ 2.21  3/17/202:
56,25((6) 243,75(6) $ 3.5¢  2/27/202:
37,50((15) $ 27,97¢
Gail
Sasak 25,00(7) —(7)$ 2.5t 1/5/201¢
10,00((8) —(8) $ 7.0C  8/14/201
2,65%(9) —(9) $ 1.9t 9/4/201"
100,00((10) —(10)$  2.0¢ 1/4/201¢
6,25((11) —(11)$ 0.2¢  11/20/201
12,50((12) 6,25((12)$ 0.3 6/10/201¢
32,81413) 42,18¢13)% 2.21  3/17/201
14,064(14) 60,93¢(14)$ 3.5¢  2/27/202:

562516) $  4,19¢

(1) Represents options granted under our Amended asttied 2000 Equity Incentive Plan in connectiorhwithieving
one-time performance incentives related to ourahjtublic offering.

(2 Represents options granted under our Amended astated 2006 Equity Incentive Plan (2006 Plan) iptSmber 2007

3) Represents options granted under our 2006iR|3@nuary 2008.

4 Represents options granted under our 2006iRl&une 2009. These options vest over sixteen| egaaterly
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 termethtiue 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 thereafter.

(5) Represents options granted under our 2006iRI&tarch 2011. These options vest over sixteerakqguarterly
installments. In the event Mr. C.K. Hong's employtneith us is terminated by
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without cause or by him with good reason, all apgigvill immediately vest. In the event Mr. C.K. Hp®m employment
with us is terminated due to death or disabiliy%®of the options (or such lesser amount as dirati be unvested) will
immediately vest and no additional options will véreafter.

(6) Represents options granted under our 2006iRIBabruary 2012. These options vest over sixespral 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 theeet 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 st no additional
options will vest thereafter.

(7 Represents options granted under our AmendedRastated 2000 Equity Incentive Plan in Janu@f62

(8) Represents options granted under our AmendédRastated 2000 Equity Incentive Plan in Augu§i620

(9) Represents options granted under our 2006iRI8eptember 2007.

(10) Represents options granted under our 2006 Plaamimaly 2008.

(11) Represents options granted under our 2006 Plamvember 2008.

(12) Represents options granted under our 2006 Plaimi@ 2009. These options vest over sixteen equataylya
installments. In the event Ms. Sasaki's employmetht us is terminated due to death or disabili%@of the options («
such lesser amount as shall then be unvestedimviiediately vest and no additional options will véreafter.

(13) Represents options granted under our 2006iRIMarch 2011. These options vest over sixtearakguarterly
installments. In the event Ms. Sasaki's employmetht us is terminated due to death or disabili%@of the options («
such lesser amount as shall then be unvestedimmvilediately vest and no additional options will véreafter.

(14) Represents options granted under our 2006 Plaabrulary 2012. These options vest over sixteen equaterly
installments. In the event Ms. Sasaki's employmeéttt us is terminated due to death or disabili§%®of the options («
such lesser amount as shall then be unvestedimwibdiately vest and no additional options will véreafter.

(15) Represents restricted stock awards grantddrusur 2006 Plan in April 2010. These awards iresight equal semi-
annual installments through March 7, 2014. In thené Mr. C.K. Hong's employment with us is terméethtiue to death
or disability, restriction on 25% of the restrict&idck (or such lesser amount as to which regtristremain effective)
will immediately lapse and no additional restriasowill lapse thereafter.

(16) Represents restricted stock awards grantddruwur 2006 Plan in April 2010. Restrictions oesh awards lapse in eight
equal semi-annual installments through March 74201 the event Ms. Sasaki's employment with usnsiinated due

to death or disability, restriction on 25% of tlestricted stock (or such lesser amount as to wigistnictions remain
effective) will immediately lapse and no additionastrictions will lapse thereafte

TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures for Approval of Related Pdy Transactions

Our Audit Committee has the responsibilityreview with management and approve in advangdransactions or courses of dealing
with related parties. The Audit Committee intenalsipprove only those related party transactionsaieaconsidered to be in the best interests
of Netlist and our stockholders. In considering thiee to approve any transaction, the Audit Committensiders such
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factors as it deems appropriate, which may incl@¢he related party's relationship with the C@mnyp and interest in the transaction; (ii) the
material facts of the proposed transaction, inclgdhe proposed value of such transaction, ohercase of indebtedness, the principal
amount that would be involved; (iii) the benefifdlte transaction to the Company; (iv) an assessofemhether the transaction is on terms
that are comparable to the terms available withraelated party; (v) in the case of an existingdeetion, the impracticability or cost of
securing alternative arrangements; and (vi) subbrdactors 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. During fiscaby 2012, Mr. P. K. Hong earned salary in the arhotii166,486 and earned bonus in the
amount of $29,906. In addition, Mr. P. K. Hong vgganted options to purchase 25,000 shares of oumum stock at an exercise price of
$3.66 per share. The grant date fair value recegniiar Mr. P. K. Hong's option award in our fis@l12 computed in accordance with
Accounting Standards Codification Topic 718 was,$80Q. The assumptions used in the calculationthfsramount is described in Note 2
"Summary of Significant Accounting Policies—Stockdgd Compensation” of our consolidated financékstents in our annual report on
Form 10-K for the fiscal year ended December 29220

During fiscal year 2011, Mr. P. K. Hong med salary in the amount of $165,952 and earnedsionthe amount of $61,750. In addition,
Mr. P. K. Hong was granted options to purchase@ghares of our common stock at an exercise pfi§2.21 per shares. The grant date
value recognized for Mr. P. K. Hong's option awiardur fiscal 2011 computed in accordance with Actong Standards Codification Topic
718 was $100,518. The assumptions used in thelattms for this amount is described in Note 2 "$uary of Significant Accounting
Policies—Stock Based Compensation” of our constdiflfinancial statements in our annual report omb0-K for the fiscal year ended
December 29, 2012.

Other than as described above, there weteansactions to which the Company was a panyhich the amount involved exceeds the
lesser of $120,000 or one percent of the averagemtotal assets at year end for the last two dereg 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 2014 ANNUAL MEETING

The submission deadline for stockholdeppsals to be included in our proxy materials fer 2014 annual meeting of stockholders
pursuant to Rule 14a-8 under the Securities Exahdwg of 1934 is January 10, 2014, except as miagratise be provided in Rule 14a-8. All
such proposals must be in writing and should béteeour Corporate Secretary at 51 Discovery, SLb@, Irvine, California 92618.

In accordance with our Bylaws, any stockleolwho intends to submit a proposal at our 20uahmeeting of stockholders, or bring a
director nominee before the meeting, must, in &fdiio complying with applicable laws and regulagand the requirements of our
Amended and Restated Bylaws, provide written ndtiaes for consideration no later than January2004. Such notice should be sent to our
Corporate Secretary at 51 Discovery, Suite 150drvCalifornia 92618. Please refer to the fultteikthe advance notice provisions of our
Amended and Restated Bylaws for additional inforamaaind requirements. A copy of our Amended andd®ed Bylaws may be obtained by
writing to our Corporate Secretary at the addristsd above. Our Restated Certificate of Incorponsand our Bylaws can also be found on
our website attp://mwww.netlist.com.
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OTHER MATTERS

Our Board of Directors does not know of atlyer matters to be presented at the 2013 Anneelikly of Stockholders but, if other
matters do properly come before the meeting,iittended that the persons named as proxies inrthey jgard will vote on them in accordar
with their best judgment.

ANNUAL REPORT

A copy of our 2012 annual report is beingiled to each stockholder of record together with proxy statement. The 2012 annual re
includes our audited consolidated financial stateséor the fiscal year ended December 29, 2012.adnual 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 &hibits, can be obtained
without charge by contacting us at 51 Discovery, S$i¢ 150, Irvine, California 92618, (212) 986-6660r through our website, located at
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 byedel 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 accdaltiers who are the Company's stockholders willhoeiseholding” our proxy materials. A
single proxy statement will be delivered to mukigtockholders sharing an address unless contrstryictions have been received from the
affected stockholders. Once you have received edt@mn your broker that they will be "householdirggmmunications to your address,
"householding" will continue until you are notifietherwise or until you revoke your consent. Ifaay time, you no longer wish to particip
in "householding” and would prefer to receive assafe proxy statement and annual report, pleasky your broker, direct your written
request to Netlist, Inc., c/o Corporate SecretatyDiscovery, Suite 150, Irvine, California, 9264i8call Investor Relations at (212) 98667
Stockholders who currently receive multiple coméghe proxy statement at their address and wokidtd request "householding" of their
communications should contact their brokers.

By order of the Board of Director
/Zi~:§)
/,»"

Gail Sasaki
Vice President, Chief Financial Officer and
Secretary

Irvine, California
April 29, 2013
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¥ FLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proxy — Netlist, Inc.

51 Discovery, Suite 150
Irvine, CA 92618

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

Thi undersigned hereby appoints Chun Ki Hong and Gail Sasakd or eifher of them, the true and lawful attorneys and proxes of the undersigned, with full
power of substitulion o vole all shares of the Common Stock, 50.001 par value per share, of NETLIST, INC., which the undersigned is entilled 1o vole al
the annual meeling of the stockholders of NETLIST, INC., to be held on Monday, June 10, 2013 al 10:00 aum., Pecific Time, af the offices of
Merill Corporation, 2603 Main Streed, Suite 100, Indne, CA 92614-4242, and any and all adjoummenls or postponamens thereol, on the proposals sel forth
on the reverse side of this Proxy and any other matters propery brought before the mesating,

Unless a contrary direction is indicated, this Proxy will be voted FOR all nominees listed in Proposal 1, FOR Proposals 2 and 3 and for 2 THREE
YEAR frequency with respact 1o Proposal 4. If specific instructions are indicated, this Proxy will be voled in accordance tharewith.

All Prowies fo vole af said meeting or any adjosmment or posiponements heretofore ghvan by the undersigned ane hereby revoked. Recelpl of the Molice ol
Annual Meating and Proxy Statement dated April 29, 2013 is heraby acknowladged,

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