SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Amendment No. 1

SCHEDULE 13G

INFORMATION TO BE INCLUDED IN STATEMENTS FILED

PURSUANT TO RULE 13d-1(b), (c) AND (d)

NETLIST, INC.

(Name of Issuer)

COMMON STOCK, $0.001 PAR VALUE

(Title of Class of Securities)

64118P109

(CUSIP Number)
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December 31, 2013

(Date of event which requires filing of this Statmt)

Check the appropriate box to designate the rulsyaunt to which this Schedule is filed:

O Rule 13d-1(b)

Rule 13d-1(c)

O Rule 13d-1(d)

(Continued on following pages)

(Page 2 of 8 Pages)
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1. NAME OF REPORTING PERSON
S.S. OR I.LR.S. IDENTIFICATION NO. OF ABOVE PERSON
Midsummer Small Cap Master, Ltd.
2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@0
(b)O
3. SEC USE ONLY
4. CITIZENSHIP OR PLACE OF ORGANIZATION:
Bermuda
NUMBER OF 5. SOLE VOTING POWER
SHARES
BENEFICIALLY 1,575,541 (see Item 4)
OWNED BY EACH
REPORTING 6. SHARED VOTING POWER
PERSON WITH
None.
7. SOLE DISPOSITIVE POWER
1,575,541 (see Item 4)
8. SHARED DISPOSITIVE POWER
None.
9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REP&TING PERSON
1,575,541 (see Item .
10. | CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXLUDES CERTAIN SHARES
O
11. | PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (
4.99% (1)
12. | TYPE OF REPORTING PERSON: OO

(1) The ownership percentage of the Reporting Peissbased upon 31,573,978 shares of Common Sieukd and outstanding as of Octc
31, 2013 (as reported in the Issuer's most recditely quarterly report on Form 10-Q for the peremtled September 28, 2013)




Item 1(a).

Item 1(b).

Item 2(a).

Item 2(b).

Item 2(c).

Item 2(d).

Name of Issuer.

Netlist, Inc. (the* Issuer”)

Address of Issuer’s Principal ExecutiveOffices.
51 Discovery, Suite 150, Irvine, CA 926
Names of Person Filing.

Midsummer Small Cap Master, Ltd. (* Midsummer Sn@ip”)

Address of Principal Business Office, oif none, Residence.
Midsummer Small Cap Master, Ltd.

c/o Midsummer Capital, LLC

733 Third Avenue, 19 Floor

New York, NY 10017

Citizenship.

Bermuda

Title of Class of Securities

Common Stock, par value $0.001 per share (the “r@omStock’)

Page4 of 8




Page5 of 8

Item 2(e). CUSIP Number.
64118P109
Item 3. If this statement is filed pursuant to Rules 13d-1(b) or 13d-2(b), check whether the persoriifig is a:

Not applicable
Item 4. Ownership.

This amendment No. 1 to Schedule 13G is being fitedisclose that Midsummer Small Cap is no longeuired to file a Schedt
13G, as Midsummer Small Cap beneficially owns thas 5% of the shares of Common Stock.

Midsummer Small Cap beneficially owns 1,575,54lreb@f Common Stock as of the date hereof (217s88res of Common Stc
and 1,357,555 shares of Common Stock issuable eperctise of Common Stock Purchase Warrants). Aaditly, Midsummer Small C:
holds Common Stock Purchase Warrants previouslghased and originally exercisable into 2,016,628resh of Common Stock, in 1
aggregate. However, the aggregate number of sbaf@smmon Stock into whichuch warrants are exercisable, and which Midsun8neal
Cap has the right to acquire beneficial ownersisigimited to the number of shares of Common Stibhekt, together with all other share:
Common Stock beneficially owned by Midsummer Sn@db, including the shares of Common Stock subjethis Schedule 13, does
exceed 4.99% of the total outstanding shares ofrf@omStock. Accordingly, such warrants are not @salde into Common Stock unless
until the actual shares of Common Stock held by ahylidsummer Small Cap or Midsummer Capital isslésan 4.99% of the to
outstanding shares of Common Stock.

Midsummer Capital, LLC (“_Midsummer Capitd) is the investment advisor to Midsummer Small Capy. \rtue of sucl
relationship, Midsummer Capital may be deemed teehdispositive power over the shares owned by Midser Small Cap. Midsummr
Capital disclaims beneficial ownership of such esaMr. Alan Benaim and Mr. Joshua Thomas havegdédel authority from the member:
Midsummer Capital with respect to the shares of @om Stock owned by Midsummer Small Cap. Messrs.aBerand Thomas may
deemed to share dispositive power over the shdresmmon stock held by Midsummer Small Cap. MesBenaim and Thomas discle
beneficial ownership of such shares of Common Stacl neither person has any legal right to mairdach delegated authority




Item 5.

Iltem 6.

Item 7.

Item 8.

Item 9.
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Accordingly, for the purpose of this Statement:

€) Amount beneficially owned by Midsummer Small Cafs7b,541 shares of Common Stock of the Iss
(b) Percent of Class: Midsummer Small Cap beneficiadiids 4.99% of the IssU's issued and outstanding Common St
(c) Number of shares as to which Midsummer Small Cap
0] Sole power to direct the vote: 1,575,541 shargsashmon Stock of the Issue
(i) Shared power to vote or to direct the vote: Nc
(iii) Sole power to dispose or direct the dispositiorthef Common Stock: 1,575,541 shares of Common Sibtke
Issuer.
(iv) Shared power to dispose or direct the dispositiche@Common Stock: Non

Ownership of Five Percent or Less of a Clas

Not applicable

Ownership of More than Five Percent on Behalf of Aother Person.
Not applicable

Identification and Classification of the SubsidiaryWhich Acquired the Security Being Reported on Bylie Parent
Holding Company.

Not applicable

Identification and Classification of Membess of the Group.
Not applicable

Notice of Dissolution of Group.

Not applicable
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Item 10. Certification.

By signing below, | certify that, to the best of rkgowledge and belief, the securities referreditove were not acquir
and are not held for the purpose of or with the&fbf changing or influencing the control of tesuer of the securities ¢
were not acquired and are not held in connectidh wii as a participant in any transaction whichlgédave that purpose

effect.




Page8 of 8

SIGNATURE

After reasonable inquiry and to the best of my klealge and belief, | certify that the informationt garth in this statement is trt
complete and correct.

Date: February 7, 2014
MIDSUMMER SMALL CAP MASTER, LTD.
By: /s/ Alan Benain

Name: Alan Benain
Title: Authorized Signator




