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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-177118

Thispreliminary prospectus supplement relatesto an effective registration statement under the Securities Act of 1933, but the
information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus supplement
and the accompanying prospectus are not an offer to sell and are not soliciting an offer to buy these securitiesin any jurisdiction where
the offer or saleisnot permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 5, 2014

PROSPECTUS SUPPLEMENT
(to the prospectus dated October 18, 2011)

NETLIST

Shar es of Common Stock

We are selling shares of our comstock. Our common stock is listed on the NASDAQMaloMarket under the symbol "NLST."
Based on 32,526,138 shares of outstanding comnook at of February 3, 2014, of which 26,430,445awwld by non-affiliates, and a per
share price of $ , which was based on tbsin) sale price of our common stock on the NASD&IQbal Market on , 2014, the
aggregate market value of our outstanding commmekdield by non-affiliates was approximately $ . We have previously sold

of securities pursuant to Genbrstiruction 1.B.6. of Form S-3 during the prior é@endar month period that ends on and includes

the date of this prospectus supplement.

Investing in our securitiesinvolves a high degree of risk. Before deciding whether toinvest in our securities,
you should review car efully therisksand uncertainties described under the heading " Risk Factors' on page S-8
of this prospectus supplement. This prospectus supplement should be read in conjunction with and may not be
delivered or utilized without the prospectus dated October 18, 2011.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds to Netlist (before expens $ $
We have granted the underwriter a 30 daippo purchase up to an additional shares of common stock from us at the

public offering price, less the underwriting disatuto cover ovegllotments, if any. In addition to the underwritidigcount, we have agreed
pay up to $125,000 of the fees and expenses afrttierwriter in connection with this offering anchgted the underwriter a right to serve as
exclusive placement agent or sole underwriter qustes offerings we or our stockholders might erteke in the 12 months following the
closing of this offering. See "Underwriting" beging on page S-32 of this prospectus supplement.

The underwriter expects to deliver the shaf our common stock on or about , 2014, subject to customary clos



conditions.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectusistruthful or complete. Any representation to
the contrary isa criminal offense.

Craig-Hallum Capital Group

Thedate of this prospectus supplement isFebruary , 2014.
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No dealer, salesperson or other persountiesazed to give any information or to represamtthing not contained in this prospectus
supplement or the accompanying prospectus. You naisely on any unauthorized information or repreations. This prospectus supplen
and the accompanying prospectus are an offer koslglthe securities offered hereby, but only unglecumstances and in jurisdictions where
it is lawful to do so. The information containedtimis prospectus supplement and the accompanyogppctus is current only as of their
respective dates.
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ABOUT THISPROSPECTUS SUPPLEMENT

This prospectus supplement and the accoyipgbase prospectus are part of a registratiderseant that we filed with the Securities and
Exchange Commission, or SEC, utilizing a "shelfjisération process. Each time we sell securitiedeuthe accompanying base prospectus w
will provide a prospectus supplement that will @ntspecific information about the terms of thdedhg, including the price, the amount of
securities being offered and the plan of distrimutiThe shelf registration statement was filed i SEC on September 30, 2011, and was
declared effective by the SEC on October 18, 2Uhis prospectus supplement describes the speeéitaild regarding this offering and may
add, update or change information contained iratte®mpanying prospectus. The accompanying baspemis provides general information
about us, some of which, such as the section editiPlan of Distribution," may not apply to thidering.

If information in this prospectus supplemisrinconsistent with the accompanying base prasigeor the information incorporated by
reference, you should rely on this prospectus supeht. This prospectus supplement, together withbése prospectus and the documents
incorporated by reference into this prospectus lempgnt and the base prospectus, includes all mateformation relating to this offering. We
have not authorized anyone to provide you withedéht or additional information. You should assuhs the information appearing in this
prospectus supplement, the accompanying prospestdshe documents incorporated by reference snpifispectus supplement and the
accompanying prospectus is accurate only as aegective dates of those documents. Our busifieascial condition, results of operations
and prospects may have changed since those Yameshould carefully read this prospectus supplement, the base prospectus, the
information and documentsincor porated herein by reference and the additional information under the heading " Where You Can Find
More Information" before making an investment decision .

We further note that the representatiorssyanties and covenants made by us in any agreehmadris filed as an exhibit to any document
that is incorporated by reference into the accomipgnprospectus were made solely for the benefibefparties to such agreement, including,
in some cases, for the purpose of allocating nmkrag the parties to such agreements, and shouldendéemed to be a representation, war
or covenant to you. Moreover, such representatiwag;anties or covenants were accurate only dseoflate when made. Accordingly, such
representations, warranties and covenants shotildenaelied on as accurately representing the ntstate of our affairs.

Unless otherwise mentioned or unless tmeest requires otherwise, all references in thaspectus to "Netlist,” "the Company,"” "we,"
"us" and "our" refer to Netlist, Inc., a Delawagmoration, and its subsidiaries on a consolidtesis.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompgmyiospectus, the documents we have filed wittStRE that are incorporated herein by
reference includes and incorporates by refereramvérd-looking statements.” We intend these forwlaoking statements to be covered by
safe harbor provisions for forward-looking statetsesontained in the Private Securities Litigatiogfdtm Act of 1995. Words such as
"anticipate," "estimate," "expect," "project,” "end," "may," "plan,"” "predict," "believe," "shouldhd similar words or expressions are intei
to identify forward-looking statements. Investoh®sld not place undue reliance on forward-lookitegesnents. All forwardeoking statemen
reflect the present expectation of future eventsusfmanagement and are subject to known and unkmisks, uncertainties and assumptions
that could cause actual results to differ materifsthm those described in any forward-looking stadats. These risks and uncertainties include
but are not limited to risks associated with theartainty of our future capital requirements arelltkelihood that we need to raise additional
funds; the amount and terms of our indebtednesdatinch and commercial success of our produatgrams and technologies; the success c
product partnerships; continuing development, geation and volume production of EXPRESSvault™ \Wult™, HyperCloud® and VLP
Planar-X RDIMM; the timing and magnitude of antaipd additional decreases in sales to our key mestoour ability to leverage our
NVvault™ technology into a more diverse customesehahe rapidl-changing nature of technology; risks associatet imtellectual property,
including the costs and unpredictability of litigiat and reexamination proceedings before the USR®@tility in the pricing of DRAM ICs
and NAND; changes in and uncertainty of customeeptance of, and demand for, our existing prodaistsproducts under development,
including uncertainty of and/or delays in produters and product qualifications; delays in our andcustomers' product releases and
development; introductions of new products by cotibpes; changes in end-user demand for technologytisns; our ability to attract and
retain skilled personnel; our reliance on suppladrsritical components and vendors in the supplgie; fluctuations in the market price of
critical components; evolving industry standartig; political and regulatory environment in the Re'gpRepublic of China; our ability to
maintain our NASDAQ listing; and other importantt@ars that we discuss in greater detail under #dsalimg "Risk Factors" contained in the
applicable prospectus supplement and any relagedwriting prospectus, and in our most recent amepart on Form 10-K and in our most
recent quarterly report on Form 10-Q, as well asamendments thereto reflected in subsequent $ilmigh the SEC. Given these risks,
uncertainties and other important factors, you &haoot place undue reliance on these forward-logkitatements. You should carefully read
both this prospectus, the applicable prospectuglsopent and any related free writing prospectuggetiver with the information incorporated
herein by reference as described under the heddihgre You Can Find More Information," completetydawith the understanding that our
actual future results may be materially differenond what we expect.

These forwar d-looking statementsrepresent our estimates and assumptions only as of the date made. We undertake no duty to
update these forwar d-looking statements after the date of this prospectus, except as required by law, even though our situation may
changein the future. We qualify all of our forward-looking statements by these cautionary statements.

S-2




Table of Contents

PROSPECTUS SUMMARY

This summary highlights information contained elsere in this prospectus supplement, the accompgriyase prospectus and the
documents incorporated by reference. This summeaeg dot contain all of the information that you sldoconsider before deciding to
invest in our securities. You should read thisrerprospectus supplement and the accompanyinggraseectus carefully, including the
section entitled "Risk Factors" beginning on pag@ &d our consolidated financial statements aredrtiated notes and the other
information incorporated by reference into this gpectus supplement and the accompanying prospleetasee making an investment
decision.

Our Business

We design, manufacture and sell a widestyiof high performance, logic-based memory sulesystfor the global datacenter,
storage and high-performance computing markets.n@mory subsystems consist of combinations of dymaamdom access memory
integrated circuits ("DRAM ICs" or "DRAM"), NAND #sh memory ("NAND"), application-specific integrdteircuits ("ASICs") and
other components assembled on printed circuit lo@RICBs"). We primarily market and sell our protum leading original equipment
manufacturer ("OEM") customers. Our solutions argeted at applications where memory plays a kkeyinaneeting system
performance requirements. We leverage a portfdljgraprietary technologies and design techniquegduding combining discrete
semiconductor technologies such as DRAM and NANiBHIto function as one, efficient planar desigu, @ternative packaging
techniques to deliver memory subsystems with persie, high density, small form factor, high siginégrity, attractive thermal
characteristics, reduced power consumption ancclmst per bit. Our NVvault™ product is the firstaffer both DRAM and NAND in a
standard form factor memory subsystem as a peansidtel-in line memory module ("DIMM") in missiomitical applications.

Intellectual Property and Licensing

Our high performance memory subsystemsl@veloped in part using our proprietary intelletpraperty, and we believe that the
strength of our intellectual property rights wi#t bnportant to the success of our business. Wieatlatent and trade secret protection,
confidentiality agreements with customers and gasindisclosure and invention assignment agreemaétitemployees and consultants
and other contractual provisions to protect owliattual property and other proprietary informatite plan to license specific, custom
designs to our customers, charging royalties atealfamount per product or a percentage of saleselgenerally, we intend to
vigorously defend and monetize our intellectualpgmy through licensing arrangements and, wheressaey, enforcement actions
against those entities using our patented soluiiotiseir products. Royalties resulting from th@s¢ent monetization efforts can be
structured in a variety of ways, including but hotited to one-time paid up licenses or on-goingalty arrangements. We expect to
generate a portion of our revenues with these tgpéisensing arrangements.

As of December 28, 2013, we had 40 U.Smatissued and 31 U.S. and foreign patent apitapending. Assuming that they ar¢
properly maintained, our patents will expire ativas dates between 2022 and 2029. Our issued patrdtpatent applications relate to
the use of custom logic in high performance mensoifysystems, PCB design, layout and packaging tgeési We intend to actively
pursue the filing of additional patent applicatiosakted to our technology advancements. While @lebe that our patent and other
intellectual property rights are important to oucsess, our technical expertise and ability touhiice new products in a timely manner
also will continue to be important factors in dey@hg and maintaining our competitive position. datingly, we believe that our
business is not materially dependent upon any @i én any of our existing patents or pending pasgpplications.
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Our Products
HyperCloud®

Our HyperCloud® technology incorporates patented rank multiplication technology that ires memory capacity and our
patented load reduction technology that increassaony bandwidth. We expect that these patentedtdabies will make possible
improved levels of performance for memory intensia¢acenter applications and workloads, includimgmprise virtualization, cloud
computing infrastructure, business intelligencé-tisae data analytics, and high performance commgputi

Vault

We were the first to develop and market mgnsubsystems that incorporate both DRAM and NAfiéBh in a single NVvault™
persistent DIMM solution for backup of volatile DRAdata to non-volatile NAND. NVvault™ combines thest attributes of DRAM—
speed, durability and reliability—with high densgj lower power and lower costs provided by NANPiovide application acceleration
and mission critical backup during power interraptfor cloud infrastructure, virtualization, anatygtand database applications.
NVvault™ is incorporated in our EXPRESSvault PGdution for both acceleration and backup in storagglications.

Our NVvault™ product line consists primgnilf battery-free and battery-powered flash baa@che memory subsystems targeting
application acceleration and mission critical datagrity. NVvault™ battery-free provides servedasiorage OEMs a solution for
enhanced performance and fault recovery during peeted power interruptions. The DDR2 NVvault™ preidthave historically been
sold primarily to Dell, for incorporation in its FRE 7 server Redundant Array of Independent Disksglyets, but is increasingly sold in
our EXPRESSvault™ product line to storage OEMs.a&Xegect minimal demand for Dell DDR2 NVvault™ in 201

Beginning in 2014, NVvault will be utilized DDR3 and DDR4 main memory sockets for applamaperformance and data
integrity for widespread adoption. In order to leage our NVvault™ technology leadership positicio ia more diverse customer base,
we will pursue qualifications broadly within thedstry, however, our efforts may not result in figant revenues from the sale of
NVvault™ products.

Specialty Memory Modules and Flash-Based Products

The remainder of our revenue is primarniyni OEM sales of specialty memory modules and flzested products, the majority of
which are utilized in data center and industrigdlegations. When developing custom modules for guiment product launch, we
engage with our OEM customers from the earliegtestaf new product definition, providing us unidugight into their full range of
system architecture and performance requiremehtis.close collaboration has also allowed us to libgva significant level of systems
expertise. We leverage a portfolio of proprietargtinologies and design techniques, including efficplanar design, alternative
packaging techniques and custom semiconductor, ltmideliver memory subsystems with high speedaciypand signal integrity,
small form factor, attractive thermal charactecstnd low cost per bit. Revenues from our spgomtidules and flash-based products
are subject to fluctuation as a result of thedifeles of the products into which our modules am®iporated. Our ability to continue to
produce revenues from specialty memory moduledlasd-based products is dependent on our abiliuedify our products on new
platforms as current platforms reach the end df tliecycles, and on the state of the global ecopo
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Sales & Marketing

We market and sell our products througlirectisales force and a network of independensgajgresentatives. Our sales activities
focus primarily on developing strong relationshippshe technical, marketing and executive manageheeels within market-leading
OEMs.

We utilize well-trained, highly technicalogram management teams to successfully drive medupt development and quickly
respond to our customers' needs and expectatiamgpprogram management teams provide quick resgonss and act as a single point;
of-contact for routine issues during the sales @ecAdditionally, they address the long-term bessrand technology goals of our
customers. We employ a team approach to businestopenent whereby our sales team and independprdsentatives identify, qualify
and prioritize customer prospects through officea number of locations worldwide.

Manufacturing

We manufacture substantially all of ourdwets at our facilities in Suzhou in the Peopledpiiblic of China ("PRC"). Our advanced
engineering and design capabilities, combined within-house manufacturing processes, allow usserable our memory subsystems
reliably and in high volume. Our advanced, cust@adimanufacturing facilities are capable of surfacint assembly, subsystem testing
system-level burn-in testing, programming, markiapeling and packaging. At each stage of the prtioini cycle, including product
prototyping, qualification sample production anghivolume manufacturing and delivery, we focus mwvjgling our customers with
rapid response and short manufacturing turn-areumes. Manufacturing cycle times for our produats typically one week or less, and
in some cases as few as two days, from receiptdafro

Research & Development

We believe that to remain competitive westraontinue to focus on developing advanced mernsmiynologies. We have invested
significant resources in the design of custom sendactor logic devices. These logic devices aregiratted into our next-generation
memory subsystems in order to improve their peréoroe. For example, our HyperCloud® logic devicesbéour DRAM-based
subsystems to achieve higher speeds and addredsrgreemory capacity at a lower price point thamently available products in the
market. Logic devices in our NVvault™ flash-backedduct enable DRAM and NAND flash memory to becéhtly combined for the
purposes of backing up and accelerating data stofidge development of these semiconductor devigearaimportant part of our
overall effort to maintain a strong competitive fios in our industry based on advanced memoryneldyies.

Litigation & Patent Reexamination

We own numerous patents and continue trgaland strengthen our patent portfolios whictecahfferent aspects of our
technology innovations with various claim scope& plan to generate revenue by selling or licensingtechnology, and intend to
vigorously enforce our patent rights against irfars. We dedicate substantial resources in pratgotir intellectual property, including
efforts to defend our patents against challengegerbg way of reexamination proceedings at the drfdates Patent and Trademark
Office ("USPTO"). These activities are likely tontmue for the foreseeable future, without any gagee that any ongoing or future
patent protection and litigation activities will baccessful. We also are subject to litigationnetathat we have infringed on the
intellectual property of others, against which wiend to defend vigorously.
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Recent Developments
On February 3, 2014, we reported finan@aults for the fourth quarter and full year en@ettember 28, 2013.

Revenues for the fourth quarter ended Déesr®8, 2013, were $7.7 million, compared to reesnaf $6.0 million for the fourth
quarter ended December 29, 2012. Gross profitifaurth quarter ended December 28, 2013, wasrillién, or 24.6 percent of
revenues, compared to a gross profit of $0.8 millar 14.0 percent of revenues, for the fourth taranded December 29, 2012.

Net loss for the fourth quarter ended Ddoen28, 2013, was ($1.6) million, or ($0.05) loss ghare, compared to a net loss in the
prior year period of ($4.1) million, or ($0.14) fper share. These results include stock-basedematon expense of $0.4 million for
both the fourth quarter ended December 28, 2013 amugmber 29, 2012.

As of December 28, 2013, cash and castvalguits and restricted cash were $7.8 million,| mtarent assets were $16.1 million,
working capital was $10.6 million, total debt, étdebt discounts, was $5.1 million, and stockhaddequity was $7.0 million.

Revenues for the twelve months ended Deee2®, 2013, were $23.0 million, compared to reesnof $36.9 million for the twelve
months ended December 29, 2012. Gross profit fotvlelve months ended December 28, 2013, was $lidmor 13.5 percent of
revenues, compared to a gross profit of $9.4 millar 25.5 percent of revenues, for the twelve mmeended December 29, 2012.

Net loss for the twelve months ended Decam28, 2013, was ($10.8) million, or ($0.35) loss ghare, compared to a net loss in th
prior year period of ($14.0) million, or ($0.50sper share. These results include stock-basepermation expense of $1.7 million for
2013, compared to $1.9 million for 2012.

Corporate Information

We commenced operations in September 2D00principal executive offices are located at Téshnology Drive, Suite 150,
Irvine, California 92618 and our telephone numhtehat address is (949) 435-0025. Our website addeehttp://www.netlist.com. The
information contained on our website is not incogted by reference into, and does not form anyqgfathis prospectus supplement. Wg
have included our website address as a factuakrefe and do not intend it to be an active linkio website.

Risk Factors

Our business is subject to substantial Bé&ase carefully consider the "Risk Factors" iveigig on page S-8 of this prospectus
supplement and other information included and ipotated by reference in this prospectus supplenfema, discussion of the factors
you should consider carefully before deciding techase the securities offered by this prospectpplement. Additional risks and

uncertainties not presently known to us or thatweently deem immaterial may also impair our basgoperations. You should be ablé¢

to bear a complete loss of your investment.
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THE OFFERING

The following is a brief summary of some of thengeof the offering and is qualified in its entiréty reference to the more detailed
information appearing elsewhere in this prospecugplement and the accompanying prospectus. Fasra somplete description of the
terms of our common stock, see the "DescriptidduwfCapital Stock” section in the accompanying pezsus.

Securities offered by us in
this offering shares of our common stock, par valuéGl per share

Offering price $ per share of common sto
Common stock
outstanding before this

offering 32,526,138 share

Over-allotment option We have granted to the underwriter an option, wisaxercisable within 30 days from the date of thi
prospectus, to purchase up to additionalnsomshares to cover ov-allotments, if any

Use of proceed For general corporate purposes. See "Use of Preteadage -30.
Risk factors See "Risk Factors" on page S-8 and other informatioluded in this prospectus supplement, or

incorporated herein by reference, for a discussfdactors you should carefully consider beforeidieg to
invest in our common stoc

NASDAQ Global Marke
Symbol NLST

The number of shares of our common sto¢ktanding immediately before this offering is ag-ebruary 3, 2014 and excludes:

. 6,325,680 shares of common stock issuable upercise of options outstanding as of February 3420f which
approximately 3,538,164 shares are exercisable;

. 1,453,010 shares of common stock available foréutwants under our stock option plans as of Fepr8ia2014, which
amount is subject to annual increases pursuahettetms of our Amended and Restated 2006 Equinitive Plan;

. 4,272,535 shares of common stock issuable upertise of warrants outstanding as of February02421,525,282 of
which are exercisable at $0.89 per share and 2%8%f which are exercisable at $1.00 per share/fid¢h 2,087,913 are
currently exercisable and 659,340 are exercisgida the occurrence of certain events); and

. shares of common stock issuable ifuhderwriter exercises its option to purchase &ttt shares of common
stock in full.
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RISK FACTORS

Investing in our common stock involves a high degrferisk. Before purchasing our common stock,sfmuld carefully consider the
following risk factors as well as all other infortian contained in this prospectus supplement aedattompanying prospectus and
documents incorporated by reference, including@nsolidated financial statements and the relateig@s Each of these risk factors, either
alone or taken together, could adversely affectlmusiness, operating results and financial conditias well as adversely affect the value o
investment in our common stock. There may be additrisks that we do not presently know of or tlatcurrently believe are immaterial
which could also impair our business and finangiasition. If any of the events described below we@ccur, our financial condition, our
ability to access capital resources, our result®pérations and/or our future growth prospects dooé materially and adversely affected and
the market price of our common stock could decheea result, you could lose some or all of anggtment you may have made or may make
in our common stock.

RISKSRELATED TO THISOFFERING AND OUR COMMON STOCK
You will experience immediate dilution in the boaklue per share of the common stock you purchase.

Because the price per share of our comnamk $eing offered is substantially higher thantlbek value per share of our common stock,
you will suffer substantial dilution in the net table book value of the common stock you purchadbis offering. If you purchase shares
common stock in this offering, you will suffer imaiate and substantial dilution of $ per sharthe net tangible book value of the
common stock. See the section entitled "Dilutioaldlv for a more detailed discussion of the dilutymu will incur if you purchase common
stock in this offering.

Our management will have broad discretion over thee of the net proceeds from this offering.

We currently anticipate using the net peatsefrom this offering for general corporate pugspsncluding working capital and other
general and administrative purposes. We have setved or allocated specific amounts for thesegsap and we cannot specify with certa
how we will use the net proceeds. Accordingly, mamagement will have considerable discretion ireihy@ication of the net proceeds and yol
will not have the opportunity, as part of your istraent decision, to assess whether the proceedieg used appropriately. The net proceed
may be used for corporate purposes that do na@aserour operating results or market value. Umilitet proceeds are used, they may be
placed in investments that do not produce incontbairlose value.

Our principal stockholders have significant votingower and may take actions that may not be in thestinterest of our other stockholders.

As of December 28, 2013, approximately 8%%Iof our outstanding common stock was held byiaitfis, including 19.05% held by Chun
K. Hong, our chief executive officer and chairmdmor board of directors. As a result, Mr. Hong ki@ ability to exert substantial influence
over all matters requiring approval by our stockleo$, including the election and removal of direstnd any proposed merger, consolidation
or sale of all or substantially all of our assetd ather corporate transactions. This concentratfaontrol could be disadvantageous to other
stockholders with interests different from thoseMsf Hong and our other executive officers and cives. For example, our executive officers,
directors and principal stockholders could delapmvent an acquisition or merger even if the @atisn would benefit other stockholders. In
addition, this significant concentration of shavenership may adversely affect the trading pricediar common stock because investors may
perceive disadvantages in owning stock in compamigsstockholders that have the ability to exez@gnificant control.
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Anti-takeover provisions under our charter documentsdabelaware law could delay or prevent a change oftrol and could also limit the
market price of our stock.

Our certificate of incorporation and bylasemntain provisions that could delay or prevenhange of control of our company or change
our board of directors that our stockholders miggitsider favorable. In addition, these provisionsld limit the price that investors would be
willing to pay in the future for shares of our cowmstock. The following are examples of provisiarsch are included in our certificate of
incorporation and bylaws, each as amended:

. our board of directors is authorized, withoubpstockholder approval, to designate and isse&epred stock, commonly
referred to as "blank check" preferred stock, widihts senior to those of our common stock;

. stockholder action by written consent is prohibited

. nominations for election to our board of directansl the submission of matters to be acted upomdokisolders at a meeting ¢
subject to advance notice requirements; and

. our board of directors is expressly authorizechtike, alter or repeal our bylaws.

In addition, we are governed by the prarisiof Section 203 of the Delaware General Corpdratv, which may prohibit certain busine
combinations with stockholders owning 15% or mdrewr outstanding voting stock. These and othevisions in our certificate of
incorporation and bylaws, and of Delaware law, daubke it more difficult for stockholders or pot@h&icquirers to obtain control of our
board of directors or initiate actions that areagga by the then-current board of directors, indgdlelaying or impeding a merger, tender
offer, or proxy contest or other change of contrahsaction involving our company. Any delay oryenetion of a change of control transaction
or changes in our board of directors could pretfsmiconsummation of a transaction in which ourldtofders could receive a substantial
premium over the then-current market price forrtsbares.

The price of and volume in trading of our commonosk has and may continue to fluctuate significantly

Our common stock has been publicly tradedesNovember 2006. The price of our common stouktae trading volume of our shares
volatile and have in the past fluctuated signiftbanThere can be no assurance as to the prioghiah our common stock will trade in the
future or that an active trading market in our casnrstock will be sustained in the future. The magkee at which our common stock trades
may be influenced by many factors, including butlimited to, the following:

. our operating and financial performance and praspéatcluding our ability to achieve and sustaiafpability in the future;
. investor perception of us and the industry in whighoperate;

. the availability and level of research coveragara market making in our common stock;

. changes in earnings estimates or buy/sell recomatiems by analysts;

. sales of our newly issued common stock or otheuritezs associated with our $40 million effectiveelf registration, or the

perception that such sales may occur;
. general financial and other market conditioms] a

. changing and recently volatile domestic andrima&onal economic conditions.

In addition, shares of our common stock ix@dpublic stock markets in general have expeeénand may continue to experience,
extreme price and trading volume volatility. Thélsetuations may
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adversely affect the market price of our commourlstnd a stockholder's ability to sell their shanés the market at the desired time or at the
desired price.

In 2007, following a drop in the marketqgeriof our common stock, securities litigation waiated against us. Given the historic volati
of our industry, we may become engaged in this tfgitigation in the future. Securities litigatios expensive and time-consuming.

We do not currently intend to pay dividends on aaommon stock, and any return to investors is execto come, if at all, only from
potential increases in the price of our common sto

At the present time, we intend to use amd funds to finance our operations. Accordingligile payment of dividends rests within the
discretion of our board of directors, no cash divids on our common shares have been declareddobyas and we have no intention of
paying any such dividends in the foreseeable futing return to investors is expected to comet dlf only from potential increases in the
price of our common stock.

We may not be able to maintain our NASDAQ listing.

On August 15, 2013, we received a notioedfNASDAQ indicating that Netlist no longer comgli@ith the requirements of NASDAQ
Marketplace Rule 5450(b)(1)(A) for continued ligtion the NASDAQ Global Market. This rule requireattwe maintain minimum
stockholders' equity of $10,000,000 (the "StockbmdtiEquity Rule"). As reported in our Quarterlyp@e on Form 10-Q for the period ended
June 29, 2013, the Company's stockholders' equity$8,539,000. As explained in the notice, Netl&ss$ required to provide a plan to regain
compliance with NASDAQ Global Market listing regeiments by September 30, 2013. Following our suborige NASDAQ, NASDAQ
granted us an extension to December 31, 2013 @rregmpliance with the Stockholders' Equity Ruwljch NASDAQ subsequently extenc
to February 11, 2014.

We are evaluating various actions to purswduding a request to extend such date and@estdo transfer to NASDAQ Capital Market,
which would require us to have a minimum of $5,000, of stockholder's equity at the time of trangéer measured on our last filed Quarterly
Report on Form 10-Q or Annual Report on From 10+K3jntain a minimum stockholders' equity of $2.%liom and continue to meet certain
other listing requirements.

If we fail to regain compliance with theoSkholders' Equity Rule or otherwise maintain ttedards required now or in future by
NASDAQ, our common stock could be delisted. Sudrstiieg could cause our stock to be classifiedmenty stock,” among other potentie
detrimental consequences, any of which could sicamtly impact our stockholders' ability to selbsks of our common stock or to sell shares
at a price that a stockholder may deem to be aabbpt

RISKSRELATED TO OUR BUSINESS

We expect a number of factors to cause our opergtiasults to fluctuate on a quarterly and annual &ig, which may make it difficult to
predict our future performance

Our operating results have varied signiftbain the past and will continue to fluctuatefr@uarter-to-quarter or year-to-year in the future
due to a variety of factors, many of which are bour control. Factors relating to our business thay contribute to these quarterly and
annual fluctuations include the following factoas, well as other factors described elsewhere snpitispectus supplement:

. general economic conditions, including the positibif a prolonged period of limited economic grovit the U.S. and Europe;
disruptions to the credit and financial marketthie U.S., Europe and elsewhere;
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. our inability to develop new or enhanced produleit aichieve customer or market acceptance in dytimanner, including our
HyperCloud® memory module and our flash-based mgmpayducts;

. our failure to maintain the qualification of ouropliucts with our current customers or to qualifyrent and future products with
our current or prospective customers in a timelynea or at all;

. the timing of actual or anticipated introducsoof competing products or technologies by us orcompetitors, customers or
suppliers;

. the loss of, or a significant reduction in salesat&ey customer;

. the cyclical nature of the industry in which we oyte;

. a reduction in the demand for our high performameenory subsystems or the systems into which theynaorporated;

. our customers' failure to pay us on a timely basis;

. costs, inefficiencies and supply risks associatid @utsourcing portions of the design and the rfecture of integrated circuit

. our ability to absorb manufacturing overheaduf revenues decline or vary from our projections;

. delays in fulfilling orders for our products affailure to fulfill orders;

. our ability to procure an adequate supply of kemponents, particularly DRAM ICs and NAND;

. dependence on large suppliers who are also competind whose manufacturing priorities may not supgur production
schedules;
. changes in the prices of our products or in thé abthe materials that we use to build our produictcluding fluctuations in the

market price of DRAM ICs and NAND;

. our ability to effectively operate our manufaatg facility in the PRC;

. manufacturing inefficiencies associated with skert-up of new manufacturing operations, new petgland initiation of volume
production;

. our failure to produce products that meet the tpadiquirements of our customers;

. disputes regarding intellectual property rights #ralpossibility of our patents being reexaminedigyUSPTO;

. the costs and management attention diversion agedawvith litigation;

. the loss of any of our key personnel;

. changes in regulatory policies or accounting pples;

. our ability to adequately manage or financerimégrowth or growth through acquisitions;

. the effect of our investments and financing mgements on our liquidity; and

. the other factors described in this "Risk Fagt@ection and elsewhere in this prospectus sumsiem

Due to the various factors mentioned abewe, others, the results of any prior quarterlgranual periods should not be relied upon as ar
indication of our future operating performanceotre
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or more future periods, our results of operatiory all below the expectations of securities analgsd investors. In that event, the market
price of our common stock would likely decline.dddition, the market price of our common stock rfiagtuate or decline regardless of our
operating performance.

We have historically incurred losses and may cowminto incur losses.

Since the inception of our business in 20@®have only experienced one fiscal year (2008) profitable results. In order to regain
profitability, or to achieve and sustain positivask flows from operations in the future, we mustifer reduce operating expenses and/or
increase our revenues. Although we have in thegragtged in a series of cost reduction actionspatieve that we could reduce our current
level of expenses through elimination or reductibstrategic initiatives, such expense reductidos@may not make us profitable or allow us
to sustain profitability if it is achieved. Our &ty to achieve profitability will depend on increed revenue growth from, among other things,
increased demand for our memory subsystems artédgtaoduct offerings, as well as our ability tgoard into new and emerging markets.
may not be successful in achieving the necessagnte growth or the expected expense reductionszdter, we may be unable to sustain
past or expected future expense reductions in gulsé periods. We may not achieve profitabilitysostain such profitability, if achieved, ol
quarterly or annual basis in the future.

Any failure to achieve profitability coutdsult in increased capital requirements and pressu our liquidity position. We believe our
future capital requirements will depend on manydes; including our levels of net sales, the timamgl extent of expenditures to support sales
marketing, research and development activitiesepansion of manufacturing capacity both domelyiesmd internationally and the contint
market acceptance of our products. Our capitalirements could result in our having to, or otheendhoosing to, seek additional funding
through public or private equity offerings or déibancings. Such funding may not be available sm$eacceptable to us, or at all, either of
which could result in our inability to meet certaihour financial obligations and other related coitments.

Our future capital needs are uncertain and we maged to raise additional funds, which may not be #é&hle on acceptable terms or at all.

We believe our existing cash balances,dvarrg availability under our bank credit facilityitv Silicon Valley Bank ("SVB"), borrowing
availability under our loan agreement with DBD Gtdtinding, LLC, an affiliate of Fortress Investmi@&@roup, LLC (the "Lender"), and the
cash expected to be generated from operationshevslufficient to meet our anticipated cash needatfleast the next 12 months. However,
will likely need significant additional capital, wdh we may seek to raise through, among other #hipgblic and private equity offerings and
debt financings. Our future capital requirement dépend on many factors, including our levelsef sales, the timing and extent of
expenditures to support research and developménitigs, the expansion of manufacturing capacithbdomestically and internationally and
the continued market acceptance of our productditiddal funds may not be available on terms acaptto us, or at all. Furthermore, if we
issue equity or convertible debt securities toeraidditional funds, our existing stockholders mgyegience dilution, and the new equity or ¢
securities may have rights, preferences, and pges senior to those of our existing stockholdérsge incur additional debt, it may increase
our leverage relative to our earnings or to oulitgqrapitalization.

If adequate working capital is not avaitathen needed, we may be required to significantidify our business model and operations tc
reduce spending to a sustainable level. It coulbeais to be unable to execute our business plam atvantage of future opportunities, or
respond to competitive pressures or customer rexpgints. It may also cause us to delay, scale haglknginate some or all of our research anc
development programs, or to reduce or cease oppsati
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We have incurred a material amount of indebtednésgund our operations, the terms of which requirglat we pledge substantially all of
our assets as security and that we agree to sharéain patent monetization revenues that may accimehe future. Our level of
indebtedness and the terms of such indebtednesgidcadversely affect our operations and liquidity.

We have incurred debt secured by all ofamgets under our credit facilities and term loaitis the Lender and SVB. Our credit facility
with the Lender is secured by a first-priority sefguinterest in our intellectual property asseatthér than certain patents and related assets
relating to the NVvault™ product line) and a secpnidrity security interest in substantially all @fir other assets. Our credit facility with SVB
is secured by a first priority security interestilhof our assets other than our intellectual propassets, to which SVB has a second priority
security interest. The credit facility with the ldar contains customary representations, warraatidsndemnification provisions, as well as
affirmative and negative covenants that, amongrdtiiegs restrict our ability to:

. incur additional indebtedness or guarantees;

. incur liens;

. make investments, loans and acquisitions;

. consolidate or merge;

. sell or exclusively license assets, including adtock of subsidiaries;
. alter our business;

. engage in transactions with affiliates; and

. pay dividends or make distributions.

The credit facilities also include eventslefault, including, among other things, paymesfadlts, breaches of representations, warrantie
or covenants, certain bankruptcy events, and centaiterial adverse changes. If we were to defandeueither credit facility and were unable
to obtain a waiver for such a default, interestlmobligations would accrue at an increased hatéhe case of a default, the lenders could
accelerate our obligations under the credit agre¢srend exercise their rights to foreclose on tbeaurity interests, which would cause
substantial harm to our business and prospects.

Incurrence and maintenance of this debldchave material consequences, such as:

. requiring us to dedicate a portion of our cash ffoen operations and other capital resources to skatvice, thereby reducing
our ability to fund working capital, capital expétudes, and other cash requirements;

. increasing our vulnerability to adverse econoarid industry conditions;

. limiting our flexibility in planning for, or reaatig to, changes and opportunities in, our businedsradustry, which may place
at a competitive disadvantage; and

. limiting our ability to incur additional debt on @&ptable terms, if at all.

Concurrently with the execution of the dréalcility with the Lender, we entered into a RatMonetization Side Letter Agreement which
provides, among other things, that an affiliat¢hef Lender may be entitled to share in certain nipa@on revenues that we may derive in the
future related to our patent portfolio (excludireytain patents relating to the NVvault™ produce)inMonetization revenues subject to this
arrangement include revenues recognized duringetien year term of the Letter Agreement from neduts actually paid to us or our
subsidiaries in connection with any assertion gfeament not to assert, or license of, our paterifqlio. Monetization revenues subject to the
arrangement also include the value attributablaurgpatent portfolio in any
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sale of the Company during the seven year termesuto a maximum amount. The Letter Agreement egsiires that we use commercially
reasonable efforts to pursue opportunities to nin@etur patent portfolio during the term of the teetAgreement, provided that we are under
no obligation to pursue any such opportunities Wato not deem to be in Company's best interestiimeasonable business judgment.
Notwithstanding the foregoing, there can be noasme that we will be successful in these eff@tsl we may expend resources in pursu
monetization revenues that may not result in amebeto us. Moreover, the revenue sharing obl@atvill reduce the benefit we receive from
any monetization transactions, which could advgra#ect our operating results and would reduceatineunts payable to our stockholders in
the event of a sale transaction.

Our revenues and results of operations have beebstantially dependent on NVvault™ and we may be bleato replace revenue lost from
the rapid decline in NVvault™ sales.

For the fiscal years ended December 283 201 December 29, 2012, our NVvault™ non-voldil2IMM used in cache-protection and
data logging applications, including our NVvault™ttery-free, the flash-based cache system, acadmt@pproximately 39% and 51% of
total net sales, respectively. Following Intelisrah of its Romley platform in the first quarter2if12, we have experienced a rapid decline in
NVvault™ sales to Dell, and we recognized $5.5iomillin NVvault™ sales to Dell in the fiscal yearded December 28, 2013, as compare
$15.7 million in the fiscal year ended DecemberZt®,2. We expect that after product in the suppbirtis consumed, sales of NVvault™
products for incorporation into PERC 7 servers tliminimal. In order to leverage our NVvault™ teclogy and diversify our customer bz
we continue to pursue additional qualificationdNafvault™ with other OEMs. We also introduced EXPRE&ult™ in March 2011 and we
continue to pursue qualification of next generafiidbR3 NVvault™ with customers. Our future operatiegults will depend on our ability to
commercialize these NVvault™ product extensionsyelas other new products such as HyperCloud®athdr high-density and high-
performance solutions. We may not be successfuiarketing any new or enhanced products. If we atesnccessful in generating sales of
other products, the decrease or cessation of sghN¥vault™ products to Dell will significantly redte our annual revenues and negatively
affect our results of operations.

We are subject to risks relating to our focus onveéoping our HyperCloud® product and lack of markdiversification.

We have historically derived a substamg@tion of our net sales from sales of our higifgrenance memory subsystems for use in the
server market. We expect these memory subsysteomtmue to account for a significant portion of met sales in the near term. Continued
market acceptance of these products for use ireseiv critical to our success.

In an attempt to set our products aparnftbose of our competitors, we have invested afsignt portion of our research and
development budget into the design of ASIC devizeduding the HyperCloud® memory subsystem, intiwetl in November 2009. This
design and the products it is incorporated intosaitgect to increased risks as compared to our ptieglucts. For example:

. we may be unable to achieve customer or madegance of the HyperCloud® memory subsystembmratew products, or
achieve such acceptance in a timely manner;

. the HyperCloud® memory subsystem or other new grtsdonay contain currently undiscovered flaws, theertion of which
would result in increased costs and time to market;

. we are dependent on a limited number of suppfiar both the DRAM ICs and the ASIC devices thatessential to the

functionality of the HyperCloud® memory subsystemd could experience supply chain disruption asalt of business issues
that are specific to our suppliers or the indussya whole; and
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. we are required to demonstrate the quality andbiiy of the HyperCloud® memory subsystem or othew products to our
customers, and are required to qualify these nedymts with our customers, both of which have nesgband will continue to
require a significant investment of time and researprior to the receipt of any revenue from sugtamers.

We experienced a longer qualification cytblen anticipated with our HyperCloud®emory subsystems, and as of December 28, 201
have not generated significant HyperCloud® prodecenues relative to our investment in the proddt.entered into collaborative
agreements with both IBM and HP pursuant to whinds¢ OEMs qualified the 16GB and 32GB versionsygfeiCloud® for use with their
products. In February 2012 and May 2012, we ackiewemory qualification of our 16GB HyperCloud® puatlat IBM and HP, respectively.
In September 2012 and July 2013, we achieved memalification of our 32GB HyperCloud® product 8M and HP, respectively. We and
each of the OEMs have committed financial and otesources toward the collaboration. However, ffats undertaken with each of these
collaborative agreements have not resulted in fiagmit product margins for us to date relative to imvestment in developing and marketing
these products and there is no assurance that hachieve sufficient revenues or margins from ByperCloud® products under these
arrangements.

Additionally, if the demand for serverset@rates or if the demand for our products tortm@iporated in servers declines, our operating
results would be adversely affected, and we woslébbced to diversify our product portfolio and aarget markets. We may not be able to
achieve this diversification, and our inabilitydo so may adversely affect our business.

We may lose our competitive position if we are uleato timely and cost-effectively develop new oheanced products that meet our
customers' requirements and achieve market acceptan

Our industry is characterized by intensepetition, rapid technological change, evolvingustly standards and rapid product
obsolescence. Evolving industry standards and t#obital change or new, competitive technologiadadoender our existing products
obsolete. Accordingly, our ability to compete i fluture will depend in large part on our abilityitlentify and develop new or enhanced
products on a timely and cost-effective basis,tan@spond to changing customer requirements.dardo develop and introduce new or
enhanced products, we need to:

. identify and adjust to the changing requirementswfcurrent and potential customers;
. identify and adapt to emerging technological treadld evolving industry standards in our markets;
. design and introduce cost-effective, innovatine performance-enhancing features that differentiar products from those of

our competitors;

. develop relationships with potential supplief€@mponents required for these new or enhancedupts;
. qualify these products for use in our customexipcts; and
. develop and maintain effective marketing strategies

Our product development efforts are coatlg inherently risky. It is difficult to foreseeages or developments in technology or
anticipate the adoption of new standards. Moreawgce these things are identified, if at all, wé néed to hire the appropriate technical
personnel or retain third party designers, devéiepproduct, identify and eliminate design flawsg ananufacture the product in production
guantities either in-house or through third-pargnufacturers. As a result, we may not be able ¢toessfully develop new or enhanced
products or we may experience delays in the dewsdop and introduction of new or enhanced produéays in product development and
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introduction could result in the loss of, or delaygenerating, net sales and the loss of marlatslas well as damage to our reputation. Ever
if we develop new or enhanced products, they mayne®t our customers' requirements or gain madaeg@ance.

Our customers require that our products undergoenpthy and expensive qualification process with@umy assurance of net sales.

Our prospective customers generally magig@ificant commitment of resources to test anduata our memory subsystems prior to
purchasing our products and integrating them ingdrtsystems. This extensive qualification progesslves rigorous reliability testing and
evaluation of our products, which may continuediarmonths or longer and is often subject to delaysddition to qualification of specific
products, some of our customers may also requite uadergo a technology qualification if our protidesigns incorporate innovative
technologies that the customer has not previoustpentered. Such technology qualifications oftdw tsubstantially longer than product
qualifications and can take over a year to compl@telification by a prospective customer doesemsiure any sales to that prospective
customer. Even after successful qualification aldssof our products to a customer, changes ipmducts, our manufacturing facilities, our
production processes or our component suppliersra@yire a new qualification process, which mayiteéa additional delays.

In addition, because the qualification mssis both product-specific and platform-specdia, existing customers sometimes require us
requalify our products, or to qualify our new proth) for use in new platforms or applications. Example, as our OEM customers transition
from prior generation DDR2 DRAM architectures taremt generation DDR3 DRAM architectures, we mwestigh and qualify new products
for use by those customers. In the past, the psoafedesign and qualification has taken up to sinths to complete, during which time our
sales to those customers declined significantlyer®dur products are qualified, it can take severaths before the customer begins
production and we begin to generate net sales $uach customer.

Likewise, when our memory component vendiissontinue production of components, it may beessary for us to design and qualify
new products for our customers. Such customersraguire of us or we may decide to purchase an etitnquantity of discontinued memory
components necessary to ensure a steady supplystihg products until products with new componerdn be qualified. Purchases of this
nature may affect our liquidity. Additionally, oestimation of quantities required during the triasimay be incorrect, which could adversely
impact our results of operations through lost reseopportunities or charges related to excess hsaolete inventory.

We must devote substantial resources, diretudesign, engineering, sales, marketing and gemant efforts, to qualify our products w
prospective customers in anticipation of salesniant delays in the qualification process, sasithose experienced with our HyperCloud®
product, could result in an inability to keep ughwiapid technology change or new, competitive netbgies. If we delay or do not succeed in
qualifying a product with an existing or prospeetaustomer, we will not be able to sell that pradadhat customer, which may result in our
holding excess and obsolete inventory and harnoperating results and business.

Sales to a limited number of customers represesignificant portion of our net sales and the los§ or a significant reduction in sales tc
any one of these customers could materially harnt business.

Sales to certain of our OEM customers Hastrically represented a substantial majoritpof net sales. Approximately 45% and 15%
and 60% and 18% of our net sales in the fiscalsyeaded December 28, 2013 and December 29, 2@l atively, were to two of our
customers. We currently expect that sales to adomumber of major OEM customers will continuggpresent a significant percentage of
net sales for the foreseeable future. We do no¢ lang-term agreements with our
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OEM customers, or with any other customer. Any ohthese customers could decide at any time tadiswue, decrease or delay their
purchase of our products. In addition, the prites these customers pay for our products couldgdgahany time. The loss of any of our OEM
customers, or a significant reduction in salesty @ them, could significantly reduce our net sadad adversely affect our operating results.

Our ability to maintain or increase our sales to our key customers depends on a variggctdrs, many of which are beyond our
control. These factors include our customers' oot sales of servers and other computing systesthéicorporate our memory subsystems
and our customers' continued incorporation of gadpcts into their systems. Because of these draf factors, net sales to these customers
may not continue and the amount of such net satgsnot reach or exceed historical levels in anyriiperiod. Because these customers
account for a substantial portion of our net sates failure of any one of these customers to pag timely basis would negatively impact our
cash flow. In addition, while we may not be contuadly obligated to accept returned products, wg determine that it is in our best interes
accept returns in order to maintain good relatiwitk our customers. As we describe elsewhere mpghospectus, we have experienced a
significant decline in sales of NVvault™ to our keystomer, Dell. This reduction in sales has had,ia expected to continue to have, a
significant impact on our revenues and gross profit

A limited number of relatively large potential cumhers dominate the markets for our produc

Our target markets are characterized liypideld number of large companies. Consolidationnie or more of our target markets may
further increase this industry concentration. Assult, we anticipate that sales of our productsasntinue to be concentrated among a limitec
number of large customers in the foreseeable futfiebelieve that our financial results will depeéndignificant part on our success in
establishing and maintaining relationships withg affecting substantial sales to, these potentisiamers. Even if we establish and
successfully maintain these relationships, oumfaia results will be largely dependent on thesgg@mers' sales and business results.

If a standardized memory solution which addressks tlemands of our customers is developed, our aktssand market share may declir

Many of our memory subsystems are spedficesigned for our OEM customers' high perforneagstems. In a drive to reduce costs
and assure supply of their memory module demandD&M customers may endeavor to design JEDEC stdidRAM modules into their
new products. Although we also manufacture JEDE@Qutas, this trend could reduce the demand for alrer priced customized memory
solutions which in turn would have a negative impgacour financial results. In addition, customaéeploying custom memory solutions today
may in the future choose to adopt a JEDEC standardithe adoption of a JEDEC standard module idsiéa previously custom module
might allow new competitors to participate in arghaf our customers' memory module business tleatiqusly belonged to us.

If our OEM customers were to adopt JEDEEh&ard modules, our future business may be limiitedentifying the next generation of
high performance memory demands of OEM customeatsiaxeloping solutions that addresses such dembimdis fully implemented, this
next generation of products may constitute a mucller market, which may reduce our net sales aadket share.

We may not be able to maintain our competitive piosi because of the intense competition in our tatgd markets.

We participate in a highly competitive metrkand we expect competition to intensify. Manyof competitors have longer operating
histories, significantly greater resources and negnegnition, a larger base of customers and leagarding relationships with customers and
suppliers than we have.
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As a result, some of these competitors are abiievote greater resources to the development, promand sale of products and are better
positioned than we are to influence customer aacegt of their products over our products. Thesepatitors also may be able to respond
better to new or emerging technologies or standandsmay be able to deliver products with comparablsuperior performance at a lower
price. For these reasons, we may not be able tpetnsuccessfully against these competitors. Weeadgect to face competition from new
and emerging companies that may enter our existirigture markets. These potential competitors e similar or alternative products
which may be less costly or provide additional deas.

In addition to the competition we face fr&RAM and logic suppliers such as SK hynix, SamsWigron, Inphi and IDT, some of our
OEM customers have their own internal design grabhpsmay develop solutions that compete with olinese design groups have some
advantages over us, including direct access to tagpective companies' technical information @uthhology roadmaps. Our OEM customers
also have substantially greater resources, finhanid otherwise, than we do, and may have lowetrstosctures than ours. As a result, they
may be able to design and manufacture competitivéyzts more efficiently or inexpensively. If anfytbese OEM customers are successful ir
competing against us, our sales could declinepmargins could be negatively impacted and we coaadd imarket share, any or all of which
could harm our business and results of operatieungher, some of our significant suppliers are alsmpetitors, many of whom have the ab
to manufacture competitive products at lower casta result of their higher levels of integration.

We expect our competitors to continue tpriove the performance of their current productduce their prices and introduce new or
enhanced technologies that may offer greater pagoce and improved pricing. If we are unable tocimar exceed the improvements mad
our competitors, our market position would detexierand our net sales would decline. In additiom,competitors may develop future
generations and enhancements of competitive predioat may render our technologies obsolete ormpetitive.

Our operating results may be adversely impacteddayldwide economic and political uncertainties amspecific conditions in the markets \
address, including the cyclical nature of and valay in the memory market and semiconductor induogt

Adverse changes in domestic and global @mdnand political conditions have made it extreyraifficult for our customers, our vendors
and us to accurately forecast and plan future legsiactivities, and they have caused and couldneento cause U.S. and foreign businesses
slow spending on our products and services, whighldvfurther delay and lengthen sales cycles. titaa, sales of our products are
dependent upon demand in the computing, networkimgymunications, printer, storage and industrialkeis. These markets have been
cyclical and are characterized by wide fluctuationgroduct supply and demand. These markets hgwerienced significant downturns, often
connected with, or in anticipation of, maturing gwet cycles, reductions in technology spendingdexdines in general economic conditions.
These downturns have been characterized by ding@diphoduct demand, production overcapacity, higknitory levels and the erosion of
average selling prices.

We may experience substantial period-téepeftuctuations in future operating results dudactors affecting the computing, networking,
communications, printers, storage and industriaketa. A decline or significant shortfall in demaindany one of these markets could have a
material adverse effect on the demand for our ptsd\s a result, our sales will likely decline ithgrthese periods. In addition, because many
of our costs and operating expenses are relatfixdy, if we are unable to control our expensegjadeely in response to reduced sales, our
gross margins, operating income and cash flow wbaldegatively impacted.
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During challenging economic times our costos may face issues gaining timely access tocsefti credit, which could impair their
ability to make timely payments to us. If that weseoccur, we may be required to increase our alme for doubtful accounts and our days
sales outstanding would be negatively impactedhieamore, our vendors may face similar issues ggiaccess to credit, which may limit tt
ability to supply components or provide trade aréalus. We cannot predict the timing, strengtldwration of any economic slowdown or
subsequent economic recovery, worldwide, or imntigenory market and related semiconductor industtiel economy or markets in which
operate do not continue to improve or if conditism@sen, our business, financial condition andltesaf operations will likely be materially
and adversely affected. Additionally, the combioatof our lengthy sales cycle coupled with challaggnacroeconomic conditions could
compound the negative impact on the results obperations.

Our lack of a significant backlog of unfilled ordes;, and the difficulty inherent in forecasting custoer demand, makes it difficult to forecast
our short-term production requirements to meet thdgmand, and any failure to optimally calibrate oproduction capacity and inventory
levels to meet customer demand could adverselycafier revenues, gross margins and earnings.

We make significant decisions regardinglévels of business that we will seek and accaptjyrction schedules, component procuremer
commitments, personnel needs and other resouro@eatgnts, based on our estimates of customerragants. We do not have long-term
purchase agreements with our customers. Insteadgustomers often place purchase orders no morettimweeks in advance of their desirec
delivery date, and these purchase orders genéralig no cancellation or rescheduling penalty piomis The short-term nature of
commitments by many of our customers, the factdnattustomers may cancel or defer purchase ofdeesy reason, and the possibility of
unexpected changes in demand for our customerdupi®each reduce our ability to accurately eserigture customer requirements for our
products. This fact, combined with the quick turotand times that apply to each order, makes italiff to forecast our production needs and
allocate production capacity efficiently. We attartgpforecast the demand for the DRAM ICs, NANDdanther components needed to
manufacture our products. Lead times for componeantg significantly and depend on various factstsgh as the specific supplier and the
demand and supply for a component at a given time.

Our production expense and component pseclevels are based in part on our forecasts ofwstomers' future product requirements
to a large extent are fixed in the short term. Aesallt, we likely will be unable to adjust sperglon a timely basis to compensate for any
unexpected shortfall in those orders. If we ovémestie customer demand, we may have excess rawialateentory of DRAM ICs and
NAND. If there is a subsequent decline in the @icEDRAM ICs or NAND, the value of our inventonyjllfall. As a result, we may need
write-down the value of our DRAM IC or NAND invemig which may result in a significant decreasetin gross margin and financial
condition. Also, to the extent that we manufactur@ducts in anticipation of future demand that doetsmaterialize, or in the event a customel
cancels or reduces outstanding orders, we couldrere an unanticipated increase in our finistemtg inventory. In the past, we have ha
write-down inventory due to obsolescence, exceastifies and declines in market value below outscasny significant shortfall of customer
orders in relation to our expectations could hurt@perating results, cash flows and financial dtorl

Also, any rapid increases in productiorures by our customers could strain our resouroésraduce our margins. If we underestimate
customer demand, we may not have sufficient invgrdd DRAM ICs and NAND on hand to manufacture egloproduct to meet that dema
We also may not have sufficient manufacturing capat any given time to meet our customers' deradadrapid increases in production.
These shortages of inventory and capacity will leadelays in the delivery of
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our products, and we could forego sales opportsjitose market share and damage our customeonslaips.

Declines in our average sales prices, driven byatité prices for DRAM ICs and NAND, among other faars, may result in declines in ot
revenues and gross profit.

Our industry is competitive and historigdilas been characterized by declines in averags pate, based in part on the market price of
DRAM ICs and NAND, which have historically constitd a substantial portion of the total cost of m@&mory subsystems. Our average sales
prices may decline due to several factors, inclgdinvercapacity in the worldwide supply of DRAM aNAND memory components as a result
of worldwide economic conditions, increased manuiidacg efficiencies, implementation of new manutaittg processes and expansion of
manufacturing capacity by component suppliers.

Once our prices with a customer are netgatjave are generally unable to revise pricing whtt customer until our next regularly
scheduled price adjustment. Consequently, we gresex to the risks associated with the volatilftthe price of DRAM ICs and NAND
during that period. If the market prices for DRARIS and NAND increase, we generally cannot paspribe increases on to our customers fo
products purchased under an existing purchase.okdex result, our cost of sales could increasecamajross margins could decrease.
Alternatively, if there are declines in the pridddlRAM ICs and NAND, we may need to reduce ourisglprices for subsequent purchase
orders, which may result in a decline in our expdctet sales.

In addition, since a large percentage ofsales are to a small number of customers thatrarearily distributors and large OEMs, these
customers have exerted, and we expect they witirnos to exert, pressure on us to make price ceimmes If not offset by increases in volu
of sales or the sales of newly-developed produits igher margins, decreases in average salesgwould likely have a material adverse
effect on our business and operating results.

We use a small number of custom ASIC, DRAM IC andND suppliers and are subject to risks of disruptiin the supply of custom ASIC
DRAM ICs and NAND.

Our ability to fulfill customer orders orqaluce qualification samples is dependent on acserfit supply of DRAM ICs and NAND, which
are essential components of our memory subsyst®tasre also dependent on a sufficient supply diocanASIC devices to produce our
HyperCloud® memory modules. There are a relatigeiall number of suppliers of DRAM ICs and NAND, amd purchase from only a
subset of these suppliers. We have no long-term MRANAND supply contracts. Additionally, we coulaice obstacles in moving production
of our ASIC components away from our current desigd production partners. Our dependence on a simaber of suppliers and the lack of
any guaranteed sources of ASIC components, DRAMNAIND supply expose us to several risks, includimginability to obtain an adequate
supply of these important components, price in@gadelivery delays and poor quality.

Historical declines in customer demand amdrevenues caused us to reduce our purchaséRAKDCs and NAND. Such fluctuations
could occur in the future. Should we not maintaiffisient purchase levels with some suppliers, ahility to obtain supplies of raw materials
may be impaired due to the practice of some supplceallocate their products to customers withtiggest regular demand.

From time to time, shortages in DRAM ICsI&AND have required some suppliers to limit thppy of their DRAM ICs and NAND.
As a result, we may be unable to obtain the DRAM ¢€ NAND necessary to fill customers' orders for products in a timely manner. If we
are unable to obtain a sufficient supply of DRAMsI@ NAND to meet our customers' requirements gfestomers may reduce future orders
for our products or not purchase our productslandlich would
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cause our net sales to decline and harm our opgnasults. In addition, our reputation could bented, we may not be able to replace any los
business with new customers, and we may lose mahlage to our competitors.

Our customers qualify the ASIC componebRRAM ICs and NAND of our suppliers for use in theyrstems. If one of our suppliers
should experience quality control problems, it rhaydisqualified by one or more of our customerss Would disrupt our supplies of ASIC
components, DRAM ICs and NAND and reduce the nurnobsuppliers available to us, and may require Weatualify a new supplier. If our
suppliers are unable to produce qualification sasph a timely basis or at all, we could experiatalays in the qualification process, which
could have a significant impact on our ability &l $hat product.

If the supply of other component materials usedn@nufacture our products is interrupted, or if ounventory becomes obsolete, our rest
of operations and financial condition could be adeely affected.

We use consumables and other componetading PCBs, to manufacture our memory subsyst¥essometimes procure PCBs and
other components from single or limited sourcesmke advantage of volume pricing discounts. Maksthartages or transportation problems
could interrupt the manufacture of our productsifitime to time in the future. These delays in mantufring could adversely affect our results
of operations.

Frequent technology changes and the inttimu of next-generation products also may resuthe obsolescence of other items of
inventory, such as our custom-built PCBs, whichld@aduce our gross margin and adversely affecbperating performance and financial
condition. We may not be able to sell some proddetsloped for one customer to another customeausecour products are often designed t
address specific customer requirements, and ewea #re able to sell these products to anotheomest, our margin on such products may be
reduced.

A prolonged disruption of our manufacturing facilit could have a material adverse effect on our bwesn, financial condition and results «
operations.

We maintain a manufacturing facility in tRRC for producing most of our products, whichabas to utilize our materials and proces
protect our intellectual property and develop #ehhology for manufacturing. A prolonged disrupt@rmaterial malfunction of, interruption
in or the loss of operations at our manufacturenglity, or the failure to maintain a sufficienblar force at such facility, would limit our
capacity to meet customer demand and delay newuptadvelopment until a replacement facility andipment, if necessary, were found. -
replacement of the manufacturing facility couldgan extended amount of time before manufactuniggations could restart. The potential
delays and costs resulting from these steps caud b material adverse effect on our businessydimhcondition and results of operations.

If we are unable to manufacture our products effeitly, our operating results could suffe

We must continuously review and improve manufacturing processes in an effort to maintatis&ctory manufacturing yields and
product performance, to lower our costs and toretise remain competitive. As we manufacture momagiex products, the risk of
encountering delays or difficulties increases. $tat-up costs associated with implementing newufaturing technologies, methods and
processes, including the purchase of new equipraadtany resulting manufacturing delays and iniefficies, could negatively impact our
results of operations.

If we need to add manufacturing capacityeapansion of our existing manufacturing facittyestablishment of a new facility could be
subject to factory audits by our customers. Anyagelor unexpected costs resulting from this auditgss could adversely affect our net sales
and results of
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operations. In addition, we cannot be certain watvill be able to increase our manufacturing cépam a timely basis or meet the standards
of any applicable factory audits.

We depend on third-parties to design and manufaewustom components for some of our products.

Significant customized components, sUCASKCs, that are used in some of our products sadtyperCloud® are designed and
manufactured by third parties. The ability and wghess of such third parties to perform in accocgawith their agreements with us is largely
outside of our control. If one or more of our desay manufacturing partners fails to perform itfigdtions in a timely manner or at satisfaci
quality levels, our ability to bring products to rket or deliver products to our customers, as aglbur reputation, could suffer. In the event of
any such failures, we may have no readily availalikrnative source of supply for such productsesiin our experience, the lead time nee
to establish a relationship with a new design anavanufacturing partner is at least 12 months,thadkstimated time for our OEM customers
to re-qualify our product with components from avneendor ranges from four to nine months. We caasstire you that we can redesign, or
cause to have redesigned, our customized compottebésmanufactured by a new manufacturer in alyimi@nner, nor can we assure you-
we will not infringe on the intellectual propert§ @ur current design or manufacture partner whemeglesign the custom components, or ci
such components to be redesigned by a new mantgactumanufacturing disruption experienced by manufacturing partners, the failure of
our manufacturing partners to dedicate adequatairess to the production of our products, the fai@rinstability of our manufacturing or
design partners, or any other failure of our desigmanufacturing partners to perform accordinth&r agreements with us, would have a
material adverse effect on our business, finargabition and results of operations.

We have many other risks due to our depseelen third-party manufacturers, including: readlicentrol over delivery schedules, quality,
manufacturing yields and cost; the potential lat&dequate capacity during periods of excess dentamited warranties on products supplied
to us; and potential misappropriation of our irgelual property. We are dependent on our manuiagtpartners to manufacture products with
acceptable quality and manufacturing yields, tavéelthose products to us on a timely basis arallé@ate a portion of their manufacturing
capacity sufficient to meet our needs. Although aducts are designed using the process desigs ofithe particular manufacturers, we
cannot assure you that our manufacturing partnérdevable to achieve or maintain acceptable Welddeliver sufficient quantities of
components on a timely basis or at an acceptalsie &dditionally, we cannot assure you that our ufacturing partners will continue to
devote adequate resources to produce our productsmtinue to advance the process design techredagi which the qualification and
manufacturing of our products are based.

If our products do not meet the quality standardsaur customers, we may be forced to stop shipmerfifgroducts until the quality issue
are resolved.

Our customers require our products to et quality standards. Should our products neetrsuch standards, our customers may
discontinue purchases from us until we are abtegolve the quality issues that are causing ustoneet the standards. Such "quality holds"
could have a significant adverse impact on ourmaes and operating results.

If our products are defective or are used in defeetsystems, we may be subject to warranty, prodecalls or product liability claims

If our products are defectively manufactijreontain defective components or are used inctigéeor malfunctioning systems, we could
subject to warranty and product liability claimsigroduct recalls, safety alerts or advisory natiéhile we have product liability insurance
coverage, it may not be adequate to satisfy claiade against us. We also may be unable to obtsimance in the future at satisfactory rates
or in adequate amounts. Warranty and product itglmlaims or product
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recalls, regardless of their ultimate outcome, ddwdlve an adverse effect on our business, finaocraition and reputation, and on our ability
to attract and retain customers. In addition, wg determine that it is in our best interest to atgeoduct returns in circumstances where we
are not contractually obligated to do so in ordemgintain good relations with our customers. Aticgpproduct returns may negatively impact
our operating results.

If we fail to protect our proprietary rights, ourustomers or our competitors might gain access tao ptoprietary designs, processes a
technologies, which could adversely affect our ogting results.

We rely on a combination of patent protttitrade secret laws and restrictions on discetuprotect our intellectual property rights. '
have submitted a number of patent applicationsrdégg our proprietary processes and technologg.rbt certain when or if any of the claims
in the remaining applications will be allowed. AsDrecember 28, 2013, we had 40 U.S. patents iss/edntend to continue filing patent
applications with respect to most of the new preessand technologies that we develop. Howevernpptetection may not be available for
some of these processes or technologies.

It is possible that our efforts to proteat intellectual property rights may not:

. prevent challenges to, or the invalidation ecuwmvention of, our existing intellectual properights;

. prevent our competitors from independently depilg similar products, duplicating our productsiesigning around any
patents that may be issued to us;

. prevent disputes with third parties regarding owhgr of our intellectual property rights;

. prevent disclosure of our trade secrets and know-ochird parties or into the public domain;

. result in valid patents, including internationatgras, from any of our pending or future applicasioor
. otherwise adequately protect our intellectual prypeghts.

Others may attempt to reverse engineery coptherwise obtain and use our proprietary tetihgies without our consent. Monitoring the
unauthorized use of our technologies is difficie cannot be certain that the steps we have takeprevent the unauthorized use of our
technologies. This is particularly true in foreigountries, such as the PRC, where we have establsimanufacturing facility and where the
laws may not protect our proprietary rights to shene extent as applicable U.S. laws.

If some or all of the claims in our patapplications are not allowed, or if any of our Iigetual property protections are limited in scope
by a court or circumvented by others, we could faceeased competition with regard to our productsteased competition could significar
harm our business and our operating results.

We are involved in and expect to continue to bedlwed in costly legal and administrative proceedaip defend against claims that we
infringe the intellectual property rights of othersr to enforce or protect our intellectual propertights.

As is common to the semiconductor indusirny have experienced substantial litigation regaygiatent and other intellectual property
rights. Lawsuits claiming that we are infringindnets' intellectual property rights have been angl mahe future be brought against us, anc
are currently defending against claims of invajidit the USPTO. See Note 9 of Notes to Unauditeddeased Consolidated Financial
Statements, included in Part I, Item | of our QedytReport on Form 10-Q for the period ended Saptr 28, 2013, for a more detailed
description of our legal contingencies as of Sepem28, 2013.

S-23




Table of Contents

The process of obtaining and protecting@migtis inherently uncertain. In addition to théepaissuance process established by law and t
procedures of the USPTO, we must comply with JERE®inistrative procedures in protecting our intl@l property within its industry
standard setting process. These procedures evedrdime, are subject to variability in their amgaliion, and may be inconsistent with each
other. Failure to comply with JEDEC's administratjwocedures could jeopardize our ability to cléuat our patents have been infringed.

By making use of new technologies and émjenew markets there is an increased likelihoad tithers might allege that our products
infringe on their intellectual property rights. igation is inherently uncertain, and an adverseane in existing or any future litigation could
subject us to significant liability for damagesimvalidate our proprietary rights. An adverse outeocalso could force us to take specific
actions, including causing us to:

. cease manufacturing and/or selling products, argusértain processes, that are claimed to be gifripa third party's
intellectual property;

. pay damages (which in some instances may be thmes actual damages), including royalties o @agiture sales;

. seek a license from the third party intellecturaperty owner to use their technology in our pietd, which license may not be
available on reasonable terms, or at all; or

. redesign those products that are claimed to bagifrg a third party's intellectual property.

If any adverse ruling in any such mattesurs, any resulting limitations in our ability taanket our products, or delays and costs
associated with redesigning our products or paysehlicense fees to third parties, or any failbyeus to develop or license a substitute
technology on commercially reasonable terms coalceha material adverse effect on our businessydinbcondition and results of operations.

There is a limited pool of experienced tachl personnel that we can draw upon to meet minghneeds. As a result, a number of our
existing employees have worked for our existingatential competitors at some point during thereeas, and we anticipate that a number of
our future employees will have similar work hiseari In the past, some of these competitors haumetbthat our employees misappropriated
their trade secrets or violated non-competitionamn-solicitation agreements. Some of our competithoay threaten or bring legal action
involving similar claims against us or our existieigployees or make such claims in the future tegureus from hiring qualified candidates.
Lawsuits of this type may be brought, even if thiereo merit to the claim, simply as a strateggrain our financial resources and divert
management's attention away from our business.

We also may find it necessary to litigagaiast others, including our competitors, custonaec former employees, to enforce our
intellectual property, contractual and commerdigits including, in particular, our trade secretswell as to challenge the validity and scope
of the proprietary rights of others. We could beemubject to counterclaims or countersuits agaisists a result of this litigation. Moreover,
any legal disputes with customers could cause tioerease buying or using our products or delay fh@ichase of our products and could
substantially damage our relationship with them.

Any litigation, regardless of its outcomeuld be time consuming and costly to resolve, disar management's time and attention and
negatively impact our results of operations. Wencamassure you that current or future infringen@aitms by third parties or claims for
indemnification by customers or end users of oodpcts resulting from infringement claims will rmg asserted in the future or that such
assertions, if proven to be true, will not matdyialdversely affect our business, financial comditor results of operations.
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We may become involved in non-patent related litiga and administrative proceedings that may matdly adversely affect us.

From time to time, we may become involvedarious legal proceedings relating to matterglettal to the ordinary course of our
business, including commercial, product liabilgynployment, class action, whistleblower and othiggation and claims, and governmental
other regulatory investigations and proceedingshSnatters can be time-consuming, divert managésnatt¢ntion and resources and cause L
to incur significant expenses. Furthermore, becttigation is inherently unpredictable, the resulf any of these actions could have a mat
adverse effect on our business, results of op&mtio financial condition.

If we are required to obtain licenses to use thjpdrty intellectual property and we fail to do sajrobusiness could be harme

Although some of the components used infioat products contain the intellectual properfythird parties, we believe that our suppliers
bear the sole responsibility to obtain any righitd kcenses to such third party intellectual propeWhile we have no knowledge that any third
party licensor disputes our belief, we cannot asgou that disputes will not arise in the futurbeToperation of our business and our ability to
compete successfully depends significantly on oatinued operation without claims of infringementdemands resulting from such claims,
including demands for payments of money in the fofpfor example, ongoing licensing fees.

We are also developing products to enter markets. Similar to our current products, we rasg components in these new products tha
contain the intellectual property of third parti#ghile we plan to exercise precautions to avoidnging on the intellectual property rights of
third parties, we cannot assure you that disputkset arise.

If it is determined that we are requiresbbtain inbound licenses and we fail to obtainres, or if such licenses are not available on
economically feasible terms, our business, opaga#sults and financial condition could be sigrifidy harmed.

The flash memory market is constantly evolving acaimpetitive, and we may not have rights to manutaetand sell certain types of
products utilizing emerging flash formats, or we me required to pay a royalty to sell productsliathg these formats

The flash-based storage market is constantiergoing rapid technological change and evglumustry standards. Many consumer
devices, such as digital cameras, PDAs and smargshare transitioning to emerging flash memoryntits, such as the Memory Stick, and
Picture Card formats, which we do not currently ofanture and do not have rights to manufacturen@lgh we do not currently serve the
consumer flash market, it is possible that cer@iirivis may choose to adopt these higher-volume, kmwest formats. This could result in a
decline in demand, on a relative basis, for otmedgpcts that we manufacture such as CompactFl&lan8 embedded USB drives. If we
decide to manufacture flash memory products utigizmerging formats such as those mentioned, wéde&ilequired to secure licenses to give
us the right to manufacture such products that nzyoe available at reasonable rates or at allelfre not able to supply flash card formats a
competitive prices or if we were to have produdrshges, our net sales could be adversely impactdaur customers would likely cancel
orders or seek other suppliers to replace us.

Our indemnification obligations for the infringemenby our products of the intellectual property riggof others could require us to pay
substantial damage:

As is common in the industry, we curreritywe in effect a number of agreements in which axeelagreed to defend, indemnify and hold
harmless our customers and suppliers from damagksasts which may arise from the infringement by groducts of third-party patents,
trademarks or
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other proprietary rights. The scope of such indéynraries, but may, in some instances, includermuécation for damages and expenses,
including attorneys' fees. Our insurance does oe¢cintellectual property infringement. The terfrttiese indemnification agreements is
generally perpetual any time after execution ofageement. The maximum potential amount of fupagments we could be required to make
under these indemnification agreements is unlimied may periodically have to respond to claims litighte these types of indemnification
obligations. Although our suppliers may bear resjitity for the intellectual property inherenttiihe components they sell to us, they may
the financial ability to stand behind such indenesit Additionally, it may be costly to enforce angemnifications that they have granted to
Accordingly, any indemnification claims by customeould require us to incur significant legal fees could potentially result in the payment
of substantial damages, both of which could rasut material adverse effect on our business asultseof operations.

We depend on a few key employees, and if we loseséhvices of any of those employees or are unablere additional personnel, our
business could be harmed.

To date, we have been highly dependenherxperience, relationships and technical knovdaxdfgertain key employees. We believe
that our future success will be dependent on ollityato retain the services of these key employekevelop their successors, reduce our
reliance on them, and properly manage the tramsitfaheir roles should departures occur. The tdthese key employees could delay the
development and introduction of, and negativelyactmur ability to sell, our products and otherwisem our business. We do not have
employment agreements with any of these key empkogéher than Chun K. Hong, our President, Chiefchtive Officer and Chairman of the
Board. We maintain "Key Man" life insurance on ChurHong; however, we do not carry "Key Man" lifesurance on any of our other key
employees.

Our future success also depends on outyatuilattract, retain and motivate highly skilledgineering, manufacturing, and other technica
and sales personnel. Competition for experiencesbpeel is intense. We may not be successful inciihg new engineers or other technical
personnel, or in retaining or motivating our exigtpersonnel. If we are unable to hire and retagireeers with the skills necessary to keep
pace with the evolving technologies in our markets, ability to continue to provide our current guats and to develop new or enhanced
products will be negatively impacted, which woulttim our business. In addition, the shortage of e&peed engineers, and other factors, ma
lead to increased recruiting, relocation and coreption costs for such engineers, which may excaeéxpectations and resources. These
increased costs may make hiring new engineersdiffior may increase our operating expenses.

Historically, a significant portion of oworkforce has consisted of contract personnel. Wesdt considerable time and expense in trai
these contract employees. We may experience higbwar rates in our contract employee workforceictvimay require us to expend
additional resources in the future. If we convert af these contract employees into permanent eyapky we may have to pay finder's fees to
the contract agency.

We rely on third-party manufacturers' representatis and the failure of these manufacturers' represatives to perform as expected could
reduce our future sales.

We sell some of our products to customemisugh manufacturers' representatives. We are enalgredict the extent to which our
manufacturers' representatives will be successfolarketing and selling our products. Moreover, ynafnour manufacturers' representatives
also market and sell other, potentially competingdpcts. Our representatives may terminate th&tiomships with us at any time. Our future
performance will also depend, in part, on our &bt attract additional manufacturers' represérgatthat will be able to market and support
our products effectively, especially in marketsvimich we have not previously distributed our pradutf we cannot retain our
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current manufacturers' representatives or recdditimnal or replacement manufacturers' represeegtour sales and operating results will be
harmed.

The operation of our manufacturing facility in théRC could expose us to significant risks.

Since 2009, substantially all of our wowéle manufacturing production has been performamlamanufacturing facility in the PRC.
Language and cultural differences, as well as dwgpphic distance from our headquarters in In@aifornia, further compound the
difficulties of running a manufacturing operationthe PRC. Our management has limited experiencesiting or overseeing foreign
operations, and this facility may divert substdrdimounts of their time. We may not be able to r@imcontrol over product quality, delivery
schedules, manufacturing yields and costs. Furtbexnthe costs related to having excess capacity imathe past and may in the future
continue to have an adverse impact on our grosginsaand operating results.

We manage a local workforce that may suhjedo regulatory uncertainties. Changes in therldaws of the PRC could increase the cost
of employing the local workforce. The increasedustdialization of the PRC, as well as general eatin@nd political conditions in the PRC,
could also increase the price of local labor. Any@ombination of these factors could negativelpact the cost savings we currently enjoy
from having our manufacturing facility in the PRC.

Economic, political and other risks associated wititernational sales and operations could adversaffect our net sales

Part of our growth strategy involves mak#ades to foreign corporations and delivering aodpcts to facilities located in foreign
countries. To facilitate this process and to meetlong-term projected demand for our productshasge set up a manufacturing facility in the
PRC. Selling and manufacturing in foreign countsebjects us to additional risks not present withdomestic operations. We are operatin
business and regulatory environments in which e tiaited previous experience. We will need totomre to overcome language and
cultural barriers to effectively conduct our oparas in these environments. In addition, the ecaeeraf the PRC and other countries have
been highly volatile in the past, resulting in sigant fluctuations in local currencies and othestabilities. These instabilities affect a number
of our customers and suppliers in addition to aueijn operations and continue to exist or may pagain in the future.

In the future, some of our net sales magdi®minated in Chinese Renminbi ("RMB"). The Chingovernment controls the procedures
by which RMB is converted into other currencies] aonversion of RMB generally requires governmemsent. As a result, RMB may not be
freely convertible into other currencies at allésn|f the Chinese government institutes changearirency conversion procedures, or imposes
restrictions on currency conversion, those actioag negatively impact our operations and could cecaur operating results. In addition,
fluctuations in the exchange rate between RMB ar&l Jollars may adversely affect our expenses esults of operations as well as the value
of our assets and liabilities. These fluctuatiorsg/ralso adversely affect the comparability of oerigd-toperiod results. If we decide to decl
dividends and repatriate funds from our Chineseaifmns, we will be required to comply with the pedures and regulations of applicable
Chinese law. Any changes to these procedures gutbt®ns, or our failure to comply with those pedares and regulations, could prevent us
from making dividends and repatriating funds froom €hinese operations, which could adversely affectfinancial condition. If we are able
to make dividends and repatriate funds from oun€$e operations, these dividends would be sulijedtS. corporate income tax.

International turmoil and the threat ofuiiig terrorist attacks, both domestically and iretionally, have contributed to an uncertain
political and economic climate, both in the U.Sd gtobally, and have negatively impacted the woitthweconomy. The occurrence of one or
more of
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these instabilities could adversely affect our iigmeoperations and some of our customers or sugpkach of which could adversely affect oul
net sales. In addition, our failure to meet appilieaegulatory requirements or overcome culturatibes could result in production delays and
increased turn-around times, which would adveraélct our business.

Our international sales are subject to rotis&s, including regulatory risks, tariffs andhet trade barriers, timing and availability of expo
licenses, political and economic instability, difflties in accounts receivable collections, diffii@s in managing distributors, lack of a
significant local sales presence, difficulties btaining governmental approvals, compliance withide variety of complex foreign laws and
treaties and potentially adverse tax consequehtesldition, the U.S. or foreign countries may igrpkent quotas, duties, taxes or other charge
or restrictions upon the importation or exportatidrour products, leading to a reduction in sales jprofitability in that country.

Our operations could be disrupted by power outagestural disasters or other factors.

Due to the geographic concentration ofrmanufacturing operations and the operations ofredf our suppliers, a disruption resulting
from equipment failure, power failures, quality trhissues, human error, government interventionatural disasters, including earthquakes
and floods like those that have struck Japan araddrid, respectively, could interrupt or interfarith our manufacturing operations and
consequently harm our business, financial condiot results of operations. Such disruptions wealase significant delays in shipments of
our products and adversely affect our operatingltgs

Our failure to comply with environmental laws anagulations could subject us to significant fines @fiabilities or cause us to incur
significant costs

We are subject to various and frequenthngfing U.S. federal, state and local and foreigregumental laws and regulations relating to
the protection of the environment, including thgseerning the discharge of pollutants into theasid water, the management and disposal of
hazardous substances and wastes, the cleanuptafiinated sites and the maintenance of a safe Vemdpln particular, some of our
manufacturing processes may require us to handlelispose of hazardous materials from time to tiroe.example, in the past our
manufacturing operations have used lead-basedrsoltiee assembly of our products. Today, we uad-feee soldering technologies in our
manufacturing processes, as this is required folymts entering the European Union. We could isalbistantial costs, including clean-up
costs, civil or criminal fines or sanctions anddhparty claims for property damage or personairinjas a result of violations of, or
noncompliance with, environmental laws and regafeti These laws and regulations also could reguite incur significant costs to remain in
compliance.

Our internal controls over financial reporting manot be effective, which could have a significant@adverse effect on our business.

Section 404 of the Sarbanes-Oxley Act @df28nd the rules and regulations of the SEC, whigltollectively refer to as Section 404,
require us to evaluate our internal controls oirearicial reporting to allow management to reporttase internal controls as of the end of ¢
year. Effective internal controls are necessaryfoto produce reliable financial reports and amgdrtant in our effort to prevent financ
fraud. In the course of our Section 404 evaluatisresmay identify conditions that may result inrsfgcant deficiencies or material weaknesse:
and we may conclude that enhancements, modifiatoichanges to our internal controls are necessatgsirable. Implementing any such
matters would divert the attention of our managesauld involve significant costs, and may negathimpact our results of operations.
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We note that there are inherent limitationghe effectiveness of internal controls, as tteynot prevent collusion, management override
or failure of human judgment. If we fail to maimtain effective system of internal controls or ifragement or our independent registered
public accounting firm were to discover materialakeesses in our internal controls, we may be unabpeoduce reliable financial reports or
prevent fraud, and it could harm our financial dtind and results of operations, result in a losgeestor confidence and negatively impact
our stock price.

If we do not effectively manage future growth, otgsources, systems and controls may be strained@andresults of operations may suffe

We have in the past expanded our operatlmth domestically and internationally. Any futgne@wth may strain our resources,
management information and telecommunication systamd operational and financial controls. To marfature growth effectively,
including the expansion of volume in our manufactyifacility in the PRC, we must be able to imprarel expand our systems and controls.
We may not be able to do this in a timely or cdfative manner, and our current systems and ctntnay not be adequate to support our
future operations. In addition, our officers hagatively limited experience in managing a rapigipwing business or a public company. As a
result, they may not be able to provide the guidamecessary to manage future growth or maintaimdunarket position. Any failure to
manage our growth or improve or expand our exissygiems and controls, or unexpected difficultiedding so, could harm our business.

If we acquire other businesses or technologieslie future, these acquisitions could disrupt our baosss and harm our operating resul
and financial condition.

We will evaluate opportunities to acquitesinesses or technologies that might complementwuent product offerings or enhance our
technical capabilities. We have no experience quaing other businesses or technologies. Acquoisgtientail a number of risks that could
adversely affect our business and operating resottiding, but not limited to:

. difficulties in integrating the operations, tectogies or products of the acquired companies;

. the diversion of management's time and atteritimm the normal daily operations of the business;

. insufficient increases in net sales to offset insezl expenses associated with acquisitions orrachodmpanies;

. difficulties in retaining business relationshipgtwsuppliers and customers of the acquired companie

. the overestimation of potential synergies or ayelaealizing those synergies;

. entering markets in which we have no or limitedarignce and in which competitors have stronger etgs&sitions; and
. the potential loss of key employees of the acqui@dpanies.

Future acquisitions also could cause usdor debt or be subject to contingent liabilitissaddition, acquisitions could cause us to issue
equity securities that could dilute the ownersheépcpntages of our existing stockholders. Furthegmacquisitions may result in material
charges or adverse tax consequences, substamirekction, deferred compensation charges, in-gooesearch and development charges, tl
amortization of amounts related to deferred stoakel compensation expense and identifiable purdhiaangible assets or impairment of
goodwill, any or all of which could negatively afteour results of operations.
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USE OF PROCEEDS

We estimate that our net proceeds fronséte of shares of common stock offenedin this offering pursuant to this prospectus
supplement will be approximately $ (appmately $ if the underwriter exercisesover-allotment option in full), after dedudin
the underwriting discount and commissions and eggchoffering expenses payable by us.

We expect to use the net proceeds fromotifésing for general corporate purposes. Our manant will have significant flexibility in
applying the net proceeds of this offering. Urtii funds are used as described above, we intdnddst the net proceeds from this offering in
interest-bearing, investment grade securities.

DILUTION

Our net tangible book value as of Decen@®12013 was approximately $7,013,000, or approtéina0.22 per share. Net tangible book
value per share is determined by dividing our ttaabible assets, less total liabilities, by thenbar of shares of our common stock outstan
as of December 28, 2013.

After giving effect to our sale of shares of our common stock in this offeringhat ¢ffering price of $ per share and after
deducting the underwriting discount and commissiams the estimated offering expenses payable byuwss adjusted net tangible book vz
as of December 28, 2013 would have been approxiyrihte ,or$ per share. This reyergs an immediate increase in net tangible
book value of $ per share to existing stodtérs and immediate dilution in net tangible bealue of $ per share to new investors
participating in this offering at the offering peicThe following table illustrates this dilution arper share basis:

Offering price for one share of common st $

Net tangible book value per share as of Decembe?2@83 $ 0.22

Increase per share attributable to new inves $

As adjusted net tangible book value per share #fteroffering $

Dilution per share to new investc $

If the underwriter exercises in full itstam to purchase additional sharfesommon stock at the public offering price of

$ per share, the as adjusted net tangilii falue after this offering would be approximat$ly  per share, representing an increase in
net tangible book value of approximately $ er ghare to existing stockholders and immediateidi in net tangible book value of
approximately $ per share to new investarglpasing our common stock in this offering atplblic offering price.

The above discussion and table are bas&d 376,138 shares of common stock issued andaodisig as of December 28, 2013 and
exclude:

. 5,836,930 shares of common stock issuable uporisresf options outstanding as of December 28, 26fl&hich
approximately 3,468,460 shares are exercisable;

. 753,010 shares of common stock available farreugrants under our stock option plans as of Deeer?8, 2013, which amount
is subject to annual increases pursuant to thestefrour Amended and Restated 2006 Equity Incerftlaa; and

. 5,022,535 shares of common stock issuable upertise of warrants outstanding as of DecembeR@83, 2,275,282 of which

are exercisable at $0.89 per share and 2,747,2&Bioh are exercisable at $1.00 per share (of wRj6B7,913 are currently
exercisable and 659,340 are exercisable upon themnce of certain events).
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The above illustration of dilution per shao investors participating in this offering assasmo exercise of outstanding options to purcha:s
our common stock. The exercise of outstanding optltaving an exercise price less than the offgyitge will increase dilution to new
investors. In addition, we may choose to raisetamtil capital due to market conditions or strateginsiderations even if we believe we have
sufficient funds for our current or future operatjplans. To the extent that additional capitabised through the sale of equity or convertible
debt securities, the issuance of these securitigisl cesult in further dilution to our stockholders
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UNDERWRITING

The underwriter named below has agreediyo $ubject to the terms of the underwriting agreetnthe number of shares of common s
listed opposite its name below. The underwriterosimitted to purchase and pay for all of the shidrasy are purchased, other than those
shares covered by the over-allotment option desdrielow.

Underwriter Number of Shares
Craic-Hallum Capital Grouj

The underwriter has advised us that it pses to offer the shares of common stock to théqaba price of $ per share. The
underwriter proposes to offer the shares of comstock to certain dealers at the same price lessi@ession of not more than $ per
share. After the offering, these figures may bengea by the underwriter.

We have granted to the underwriter an optiiopurchase up to an additional shafe®mmon stock from us at the same price to
the public, and with the same underwriting discoastset forth in the table below. The underwrit@ly exercise this option any time during
30 day period after the date of this prospectuplenpent, but only to cover over-allotments, if alg.the extent the underwriter exercises the
option, the underwriter will become obligated, ®dbjto certain conditions, to purchase the shanewliich it exercises the option.

The table below summarizes the underwritiisgounts that we will pay to the underwriter. S&@mounts are shown assuming both no
exercise and full exercise of the over-allotmerttap In addition to the underwriting discount, Wwave agreed to pay up to $125,000 of the
fees and expenses of the underwriter, which mawdiecthe fees and expenses of counsel to the unitlemWlhe fees and expenses of the
underwriter that we have agreed to reimburse ar@notuded in the underwriting discounts set farththe table below. Except for the right of
first refusal to participate in future offeringssgebed below, the underwriter has not receivedwaitichot receive from us any other item of
compensation or expense in connection with thieroff) considered by the Financial Industry Regulafeuthority to be underwriting
compensation under its rule of fair price. The unditing discount and other items of compensattos wnderwriter will receive were
determined through arms' length negotiations betwseand the underwriter.

Total with no Total with
Per Share Over-Allotment Over -Allotment

Underwriting discount to be paid to the underwrligr
us $ $ $

We estimate that the total expenses ofaffieging, excluding underwriting discounts, wikk 1$275,000. This includes $125,000 of fees
expenses of the underwriter. These expenses aabledyy us.

We have agreed that, if within one yeagratte closing of this offering, we determine taertake any public or private offering of
securities, whether on our own behalf or on betbiatfur stockholders, for the primary purpose o&fining (other than to financial institutions,
lessors or similar parties in connection with conuia credit arrangements, equipment financingsmmoercial property lease transactions or
similar transactions), then we will offer the undgter the right to serve as exclusive placemeenagin the case of a private offering) or sole
underwriter (in the case of a public offering). Tureerwriter, however, has not committed to acrasnderwriter or placement agent in any
future offering we might undertake. Pursuant toligaple rules of the Financial Industry Regulatéwythority, the underwriter may not waive
or terminate this right of first refusal more thamce in consideration of any payment or fee.
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We also have agreed to indemnify the und&magainst certain liabilities, including cividibilities under the Securities Act of 1933, as
amended (the "Securities Act"), or to contribut@ayments that the underwriter may be requiredakenin respect of those liabilities.

We and each of our directors and officergehagreed not to offer, sell, agree to sell, diyear indirectly, or otherwise dispose of any
shares of common stock or any securities converiitib or exchangeable for shares of common stattiout the prior written consent of the
underwriter for a period of 90 days after the dtthis prospectus supplement. This 90 day locleniod will be automatically extended if
(1) during the last 17 days of the restricted pkvi@ issue an earnings release or announce matevial or a material event or (2) prior to the
expiration of the lock-up period, we announce thatwill release earnings results during the 16 myod following the last day of the period,
in which case the restrictions described in thimgeaph will continue to apply until the expiratiofithe 18 day period beginning on the
issuance of the earnings release or the annount¢ei#re material news or material event. Thesé&-lge agreements provide limited
exceptions and their restrictions may be waiveahgttime by the underwriter.

To facilitate this offering, the underwritmay engage in transactions that stabilize, mairmaotherwise affect the price of our common
stock during and after the offering. Specificatlye underwriter may over-allot or otherwise cremtort position in our common stock for its
own account by selling more shares of common stiegk we have sold to the underwriter. The undeewrtay close out any short position by
either exercising its option to purchase additiatedres or purchasing shares in the open market.

In addition, the underwriter may stabil@emaintain the price of our common stock by biddior or purchasing shares in the open me
and may impose penalty bids. If penalty bids angased, selling concessions allowed to broker-deglerticipating in this offering are
reclaimed if shares previously distributed in thffering are repurchased, whether in connectioh stabilization transactions or otherwise.
effect of these transactions may be to stabilizeaintain the market price of our common stock laval above that which might otherwise
prevail in the open market. The imposition of aglgnbid may also affect the price of our commarcktto the extent that it discourages res
of our common stock. The magnitude or effect of stapilization or other transactions is uncertd@imese transactions may be effected on the
NASDAQ Stock Market or otherwise and, if commenamdy be discontinued at any tin

In connection with this offering, the undeter and selling group members may also engagagsive market making transactions in our
common stock on the NASDAQ Stock Market. Passivekatanaking consists of displaying bids on the NASDStock Market limited by the
prices of independent market makers and effectirghases limited by those prices in response terdtow. Rule 103 of Regulation M
promulgated by the SEC limits the amount of netpases that each passive market maker may mak@eauddsplayed size of each bid.
Passive market making may stabilize the markeemfoour common stock at a level above that whigghtrotherwise prevail in the open
market and, if commenced, may be discontinued atiare.

The underwriter may facilitate the markgtof this offering online directly or through onkits affiliates. In those cases, prospective
investors may view offering terms and a prospestymplement online and place orders online or thidhgir financial advisors.

LEGAL MATTERS

The validity of the securities offered ystprospectus supplement will be passed uponddwyuMorrison & Foerster LLP, San Diego,
California. Faegre Baker Daniels LLP, Minneapdiisnnesota, is acting as counsel for the underwiit@ronnection with this offering.
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EXPERTS

The consolidated financial statements dfidieInc. and its subsidiaries included in ournsal Report on Form 10-K for the year ended
December 29, 2012 have been audited by KMJ Corb@oé&pany LLP, an independent registered public amitiog firm, as stated in their
report which is incorporated by reference herei, laas been so incorporated in reliance upon spbrtrand upon the authority of such firm
as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current rép@nd proxy statements and other information wi¢hSEC. You may read and copy any
document that we file at the SEC's Public Referétmem at 100 F Street, N.E., Washington, D.C. 20®4&ase call the SEC at 1-800-SEC-
0330 for further information on the Public ReferefrRoom. Our SEC filings are also available on tBE'S web site at http://www.sec.gov.
Copies of certain information filed by us with t8&C are also available on our web site at http:¥iwnetlist.com. We have not incorporated
reference into this prospectus the information enveebsite, and you should not consider it to Ipar of this document.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC allows us to "incorporate by rafes? the information we file with them. This medhat we can disclose important information
to you in this prospectus supplement by referriog o those documents. These incorporated docurnentain important business and
financial information about us that is not includedr delivered with this prospectus supplemertherprospectus. The information
incorporated by reference is considered to begdahtis prospectus supplement and prospectus,aedihformation filed with the SEC will
update and supersede this information.

We incorporate by reference the documeéstisd below as well as any future filings made wiita SEC under Sections 13(a), 13(c), 14 ot
15(d) of the Securities and Exchange Act of 1934raended, from the date of this prospectus sumgpieta the completion of all offerings of
the particular securities offered by this prospssupplement, except that we do not incorporatedacyment or portion of a document that is
"furnished" to the SEC, but not deemed "filed." Thkowing documents filed with the SEC are incargted by reference in this prospectus
supplement:

. our Annual Report on Form 10-K for the year eh@ecember 29, 2012;

. our Quarterly Reports on Form 10-Q for the qerarended March 30, 2013, June 29, 2013 and Seetet8b2013;

. our Current Reports on Form 8-K filed on Decembkr2d12, February 1, 2013, April 4, 2013, June2DIL3 (as amended by a
Form 8-K/A filed on November 7, 2013), July 18, 30August 16, 2013, August 20, 2013, August 21,32&eptember 16,
2013, December 12, 2013 and February 3, 2014;

. our Definitive Proxy Statement for our Annual dieg of Stockholders held on June 10, 2013; and

. the description of our common stock containedun Registration Statement on Form 8-A filed wifite SEC on November 27,
2006, including any amendments or reports filedHierpurpose of updating such description.

We will provide without charge to each mersincluding any beneficial owner, to whom a pexdps is delivered, on written or oral
request of that person, a copy of any or all ofdbeuments we are incorporating by reference imtogrospectus supplement, other than
exhibits to those
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documents unless such exhibits are specificallgringrated by reference into those documents. Suittewrequests should be addressed to:

Netlist, Inc.
175 Technology Drive, Suite 150
Irvine, California 92618
Attention: Gail Sasaki

You may direct telephone requests to Ga#laRi, our Chief Financial Officer, at (949) 474303
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PROSPECTUS

NETLIST, INC.

$40,000,000
COMMON STOCK
PREFERRED STOCK
WARRANTS
UNITS

We may offer and sell from time to time #i®ove securities in one or more classes, in omeooe transactions, separately or together in
any combination and as separate series, and inres)@i prices and on terms that we will deternainéhe times of the offerings. We may also
offer any of these securities that may be issuapt the conversion, exercise or exchange of pexfestock or warrants. The aggregate initial
offering price of the securities that we may offanough this prospectus will be up to $40,000,000.

We will provide specific terms of any ofifeg in supplements to this prospectus, which wé adliver together with the prospectus at the
time of sale. The supplements may add, updateangshinformation contained in this prospectus. ¥loould read this prospectus and any
prospectus supplement carefully before you invEsis prospectus may not be used to offer and selirities unless accompanied by a
prospectus supplement.

We may offer the securities independentlyogether in any combination for sale directlyptachasers, through one or more underwriter:
dealers or agents, or through underwriting syndiatanaged or co-managed by one or more undersyritelbe designated at a future date, or
a continuous or delayed basis.

Our common stock is listed on the NASDAQ®@I@&I Market under the symbol "NLST." On Septemt®rZD11, the last reported sale p
of our common stock was $1.28 per share.

On September 29, 2011, the aggregate meaakes of our outstanding common stock held by affiiates was $25,812,796. We have nof
previously offered pursuant to General Instructi@6. of Form S-3 any securities during the ptigelve calendar month period that ends on,
and includes, the date of this prospectus.

Investing in our securitiesinvolvesrisks. Risks associated with an investment in our securitieswill be
described in the applicable prospectus supplement and certain of our filingswith the Securities and Exchange
Commission, as described under the caption " Risk Factors' on page 2 of this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIESCOMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIESOR DETERMINED IF THISPROSPECTUSISTRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

The date of this prospectus is October 18, 2011.
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ABOUT THISPROSPECTUS

This prospectus is part of a registratimtesnent that we filed with the U.S. Securities Bmdhange Commission, or SEC, using a "shelf
registration process. Under this shelf registrafioocess, we may, from time to time, sell the séesror combinations of the securities
described in this prospectus in one or more offgxim amounts that we will determine from timeitod. For further information about our
business and the securities, you should referaadfistration statement containing this prospeatusits exhibits. The exhibits to our
registration statement contain the full text oftaer contracts and other important documents we lsammarized in this prospectus. Since
these summaries may not contain all the informatien you may find important in deciding whetheptochase the securities we offer, you
should review the full text of these documents. Weee filed and plan to continue to file other doemts with the SEC that contain informat
about us and our business. Also, we will file ledatuments that control the terms of the securitfeered by this prospectus as exhibits to the
reports we file by the SEC. The registration statenhand other reports can be obtained from the &Ei@dicated under the heading "Where
You Can Find More Information.”

This prospectus provides you with a gengeskription of the securities that we may offeaclkEtime we offer securities pursuant to this
prospectus, we will provide a prospectus supplerardtor other offering material that will contajpesific information about the terms of that
offering. When we refer to a "prospectus supplemtieve are also referring to any free writing prasips or other offering material authorized
by us. The prospectus supplement may also addteipdahange information contained in this prosypedlf there is any inconsistency betw
the information in this prospectus and the applEgospectus supplement, you should rely on tfeerimation in the prospectus supplement ot
incorporated information having a later date. Yhaidd read this prospectus and any prospectus esmgpit together with additional
information described under the heading "Where €an Find More Information."

You should rely only on the information piced in this prospectus, in any prospectus supgtegnor any other offering material that we
authorize, including the information incorporatadrbference. We have not authorized anyone to geoyou with different information. You
should not assume that the information in this pecsus, any supplement to this prospectus, or Hrer offering material that we authorize, is
accurate at any date other than the date indicatelde cover page of these documents or the ddke aftatement contained in any incorpor
documents, respectively. This prospectus is natffan to sell or a solicitation of an offer to bapy securities other than the securities referre
to in the prospectus supplement. This prospectastian offer to sell or a solicitation of an offerbuy such securities in any circumstances in
which such offer or solicitation is unlawful. Yobauld not interpret the delivery of this prospectusany sale of securities, as an indication
that there has been no change in our affairs shecdate of this prospectus. You should also beeattat information in this prospectus may
change after this date. The information contaimetthis prospectus or a prospectus supplement onément, or incorporated herein or therein
by reference, is accurate only as of the dateisftospectus or prospectus supplement or amendasapplicable, regardless of the time of
delivery of this prospectus or prospectus suppléermeamendment, as applicable, or of any sale®&tiares. Unless the context otherwise
requires, in this prospectus "Netlist,” "we," "uanid "our" refer to Netlist, Inc. and its consotithsubsidiaries.
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ABOUT NETLIST, INC.

We design, manufacture and sell high peréorce, logic-based memory subsystems for the datacgerver and high performance
computing and communications markets. Our memadpgystems consist of combinations of dynamic randoogss memory integrated
circuits ("DRAM ICs"), NAND flash memory ("NAND")application-specific integrated circuits and otbemponents assembled on printed
circuit boards. We primarily market and sell ounghuicts to leading original equipment manufactutest@mers. Our solutions are targeted at
applications where memory plays a key role in nmgesiystem performance requirements. We leveragettolo of proprietary technologies
and design techniques, including efficient plaresign, alternative packaging techniques and custmiconductor logic, to deliver memory
subsystems with high memory density, small formidadigh signal integrity, attractive thermal cheteristics and low cost per bit.

Our principal executive offices are locagédl Discovery, Suite 150, Irvine, California 986and our telephone number at that address
(949) 435-0025.

RISK FACTORS

Investing in our securities involves rifefore making an investment decision, you shoutdfadly consider the risks described under the
heading "Risk Factors" contained in the applicgitespectus supplement and any related free wiitingpectus and in our most recent Annua
Report on Form 10-K and subsequent Quarterly Report-orm 10-Q, together with all of the other mfation appearing in, or incorporated
by reference into, this prospectus and any apgégatmspectus supplement. These risks could miyeaiad adversely affect our business,
results of operations and financial condition aadld result in a partial or complete loss of yawdstment. Additional risks not presently
known to us or that we currently believe are immatenay also significantly impair our business @t®ns and financial condition. See
"Where You Can Find More Information."

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the applicable prosigesuipplement includes and incorporates by referéfiocward-looking statements.” We intend
these forward-looking statements to be coveredbysafe harbor provisions for forward-looking sta¢éits contained in the Private Securities
Litigation Reform Act of 1995. Words such as "aiftate," "estimate,” "expect,” "project,” "intendrhay," "plan,” "predict," "believe,"

"should" and similar words or expressions are idéehto identify forward-looking statements. Investshould not place undue reliance on
forward-looking statements. All forwaldeking statements reflect the present expectaifdature events of our management and are sutyg
known and unknown risks, uncertainties and assumgtihat could cause actual results to differ nedtgifrom those described in any forward-
looking statements. These factors and risks in¢glbdeare not limited to, continuing developmentalification and volume production of
EXPRESSvault™, NVvault™ and HyperCloud®; the rapidhanging nature of technology; risks associatil intellectual property,

including the costs and unpredictability of litigat over infringement of our intellectual propeayd the possibility of our patents being
reexamined by the United States Patent and Tradke@ffice; volatility in the pricing of DRAM ICs antlAND; changes in and uncertainty of
customer acceptance of, and demand for, our egiptioducts and products under development, inctudircertainty of and/or delays in
product orders and product qualifications; delaysur and our customers' product releases andajf@weint; introductions of new products by
competitors; changes in end-user demand for teoggadolutions; our ability to attract and retaiillekl personnel; our reliance on suppliers of
critical components and vendors in the supply chHaictuations in the market price of critical coaments; evolving industry standards; the
political and regulatory environment in the PeapRépublic of China; and other important factoet the discuss in greater detail under the
heading "Risk Factors" contained in the applicgitespectus supplement and any related free wiitingpectus, and in our most recent annuge
report on Form 10-K and in our most
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recent quarterly report on Form 10-Q, as well asamendments thereto reflected in subsequent $ilmigh the SEC. Given these risks,
uncertainties and other important factors, you &haoot place undue reliance on these forward-logkitatements. You should carefully read
both this prospectus, the applicable prospectuglsopent and any related free writing prospectuggtiver with the information incorporated
herein by reference as described under the heddihgre You Can Find Additional Information," comfaly and with the understanding that
our actual future results may be materially differeom what we expect.

These forward-looking statements represanestimates and assumptions only as of the datkenWe undertake no duty to update thest
forward-looking statements after the date of th@spectus, except as required by law, even thouglituation may change in the future. We
qualify all of our forward-looking statements bye#ie cautionary statements.

USE OF PROCEEDS

Unless we inform you otherwise in the pexdps supplement, we expect to use the net pro¢esdshe sale of the securities for capital
expenditures, working capital and other genergba@ate purposes. Pending any specific applicati@may initially invest the net proceeds in
short-term marketable securities.

We have not determined the amounts we ol@pend on the areas listed above or the timingesfe expenditures. As a result, our
management will have broad discretion to alloclatertet proceeds of any offering.

SECURITIESWE MAY OFFER

We may issue from time to time, in one arenofferings the following securities:

. shares of common stock;

. shares of preferred stock;

. warrants exercisable for common stock or prefestedk; and

. units of common stock, preferred stock or warrantgny combination.

This prospectus contains a summary of thteral general terms of the various securitiesweamay offer. The specific terms of the
securities will be described in a prospectus suppld, information incorporated by reference, oe fagiting prospectus, which may be in
addition to or different from the general terms suamized in this prospectus. Where applicable, thspgectus supplement, information
incorporated by reference or free writing prospsetill also describe any material United Stategfatincome tax considerations relating to
the securities offered and indicate whether ther#tées offered are or will be listed on any seties exchange. The summaries contained ir
prospectus and in any prospectus supplementsmatin incorporated by reference or free writinggpectus may not contain all of the
information that you would find useful. Accordinglyou should read the actual documents relatiranjosecurities sold pursuant to this
prospectus. See "Available Information" and "Inaygtion of Certain Information by Reference" fofonmation about how to obtain copies of
those documents.

The terms of any particular offering, th#ial offering price and the net proceeds to uk s contained in the prospectus supplement,
information incorporated by reference or free wgtprospectus, relating to such offering.
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DESCRIPTION OF CAPITAL STOCK

Our Restated Certificate of Incorporatisoyides that we are authorized to issue 100,000s6@0es of capital stock. Our authorized
capital stock is comprised of 90,000,000 shareofmon stock, $0.001 par value per share, and Q@O0 shares of preferred stock, par
value $0.001 per share.

The following description is a summary loé tmaterial terms of our capital stock and cenpagvisions of our Restated Certificate of
Incorporation and Amended and Restated Bylaws. déssription does not purport to be complete. Rfarmation on how you can obtain our
Restated Certificate of Incorporation and Amendad Restated Bylaws, see "Where You Can Find Mdiemation."

Common Stock
We are authorized to issue up to 90,000db@20es of our common stock, par value $0.001 lpmes

The holders of our common stock are eutitteone vote for each share held of record omatters submitted to a vote of the
stockholders. Our stockholders do not have cunugatoting rights in the election of directors. Aodimgly, holders of a majority of the shares
voting are able to elect all of our directors. ®uabjto preferences that may apply to any then andistg shares of preferred stock, the holde
outstanding shares of our common stock are entitiedceive dividends out of assets legally avéglddr distribution at the times and in the
amounts, if any, that our board of directors magedeine from time to time. In the event of our lid@tion, dissolution or winding up, subject
to the rights of each series of our preferred statkch may, from time to time come into existenoelders of our common stock are entitles
share ratably in all of our assets remaining aftepay our liabilities. Holders of our common stdave no preemptive or other subscription o
conversion rights. Our common stock is not rededenahd there are no sinking fund provisions applied our common stock.

Preferred Stock

Our board of directors is authorized, sabje limitations imposed by Delaware law, to isspeto 10,000,000 shares of preferred stock,
par value $0.001 per share, in one or more semésout stockholder approval. Our Board of Direst® authorized to fix the number of shares
of preferred stock and to determine or (so longashares of such series are then outstanding)fatteach such series, such voting powers,
full or limited, or no voting powers, and such dgsitions, preferences, and relative, participatipgional, or other rights and such
qualifications, limitations, or restrictions thefeas shall be stated and expressed in the regplatiresolutions adopted by the Board of
Directors providing for the issuance of such sharesas may be permitted by Delaware General CatiporLaw. The rights, privileges,
preferences and restrictions of any such additiseaés may be subordinated to, pari passu witseoior to any of those of any present or
future class or series of our capital stock. OuarBlcof Directors is also authorized to decreasentimber of shares of any series, prior or
subsequent to the issue of that series, but nowbitle number of shares of such series then oudlisigiiin case the number of shares of any
series shall be so decreased, the shares comgfiauty decrease shall resume the status whichhtieyprior to the adoption of the resolution
originally fixing the number of shares of such seri

This section describes the general termdspaovisions of our preferred stock. The applicgirespectus supplement will describe the
specific terms of any shares of preferred stockreff through that prospectus supplement, as welhageneral terms described in this sectior
that will not apply to those shares of preferrextkt We will file a copy of the certificate of dgsation that contains the terms of each new
series of preferred stock with the SEC each timésage a new series of preferred
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stock. Each certificate of designation will establthe number of shares included in a designatéessand fix the designation, powers,
privileges, preferences and rights of the sharesoh series as well as any applicable qualifinatiimitations or restrictions. You should re
to the applicable certificate of designation aslaslour Restated Certificate of Incorporation befdeciding to buy shares of our preferred
stock as described in the applicable prospectuglement.

Anti-Takeover Provisions of Delaware Law and Charter Provisions
Interested Stockholder Transactions

We are subject to Section 203 of the Gér@ogporation Law of the State of Delaware, whicblpbits a Delaware corporation from
engaging in any "business combination” with anyeiiasted stockholder" for a period of three ye#tes ghe date that such stockholder becam
an interested stockholder, with the following exaaps:

. before such date, the board of directors octhrporation approved either the business combinatidhe transaction that
resulted in the stockholder becoming an interestdder;

. upon consummation of the transaction that resittéde stockholder becoming an interested stocldroltie interested
stockholder owned at least 85% of the voting stafdke corporation outstanding at the time thedaation began, excluding,
purposes of determining the number of shares adstg, those shares owned by persons who are aliseahd also officers and
by employee stock plans in which employee partitipao not have the right to determine confidelytiahether shares held
subject to the plan will be tendered in a tendesxahange offer; or

. on or after such date, the business combinatiappsoved by the board of directors and authorizeshannual or special
meeting of the stockholders, and not by writtensemm, by the affirmative vote of at least%6 % of the outstanding voting
stock that is not owned by the interested stockdrold

Section 203 defines "business combinationficlude the following:

. any merger or consolidation involving the corparatand the interested stockholder;

. any sale, lease, exchange, mortgage, pledge, éramsbther disposition of 10% or more of the asséthe corporation
involving the interested stockholder;

. subject to certain exceptions, any transactionrdsilts in the issuance or transfer by the cotfmraf any stock of the
corporation to the interested stockholder;

. any transaction involving the corporation thas lthe effect of increasing the proportionate sbatbke stock or any class or
series of the corporation beneficially owned byititerested stockholder; or

. the receipt by the interested stockholder of theefieof any loans, advances, guarantees, pledgether financial benefits by
through the corporation.

In general, Section 203 defines "interestedkholder" as an entity or person beneficiallning 15% or more of the outstanding voting
stock of the corporation or any entity or persdiliafed with or controlling or controlled by suamtity or person.

Certificate of Incorporation and Bylaws

Provisions in our Restated Certificaterafdrporation and Amended and Restated Bylaws meg thee effect of discouraging certain
transactions that may result in a change in cowfrour company. Some of these provisions provide stockholders cannot act by written
consent and impose
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advance notice requirements and procedures wigfece$o stockholder proposals and the nominaticraaflidates for election as directors.
Restated Certificate of Incorporation allows usstue shares of preferred stock (see "Blank Chegleed Stock™) or common stock without
any action by stockholders. Our directors and diicers are indemnified by us to the fullest extpatmitted by applicable law pursuant to our
Restated Certificate of Incorporation. Our Boardakctors is expressly authorized to make, alteepeal our Amended and Restated Byle
These provisions may make it more difficult forcitbolders to take specific corporate actions ang make it more difficult or discourage an
attempt to obtain control of the Company by medresmroxy contest, tender offer, merger or otheewis

Blank Check Preferred Stock

Our Restated Certificate of Incorporatiatharizes our Board of Directors to approve thaasge of up to 10,000,000 shares of preferre
stock, without further approval of the stockholdensd to determine the rights and preferencesytaries of preferred stock. The Board coulc
issue one or more series of preferred stock witmmgpconversion, dividend, liquidation or otheghts that would adversely affect the voting
power and ownership interest of holders of our camistock. This authority may have the effect obd@tg hostile takeovers, delaying or
preventing a change in control and discouraging fod our common stock at a premium over the markiete.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase comnuak spreferred stock or other securities describdtis prospectus. We may issue warrants
independently or as part of a unit with other sities. Warrants sold with other securities as & onay be attached to or separate from the ¢
securities. The prospectus supplement relatingiyorsarrants we are offering will describe speciéions relating to the offering, including a
description of any other securities sold togethigh the warrants. These terms will include somalbof the following:

. the title of the warrants;

. the aggregate number of warrants offered;

. the price or prices at which the warrants will ssuied;

. the designation, number and terms of any commarksfweferred stock or other securities purchasapt: exercise of the

warrants and procedures by which those numbershmaygljusted;

. the exercise price of the warrants, including argvisions for changes or adjustments to the exejmike, and terms relating to
the currency in which such price is payable;

. the dates or periods during which the warrargseaercisable;
. the designation and terms of any securities whith the warrants are issued as a unit;
. if the warrants are issued as a unit with anogeeurity, the date on or after which the warramg the other security will be

separately transferable;

. any minimum or maximum amount of warrants that ayexercised at any one time;

. any terms relating to the modification of the watsa

. a discussion of material federal income tax constitens, if applicable; and

. any other terms of the warrants and any other g&ssisold together with the warrants, includingt bot limited to, the terms,

procedures and limitations relating to the traredféity, exchange, exercise or redemption of theraras.
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The applicable prospectus supplement \eifladibe the specific terms of any warrant units.

The descriptions of the warrants in thisggpectus and in any prospectus supplement are stiesmfthe material provisions of the
applicable warrant agreements. These descriptiomotrestate those agreements in their entiredydamnot contain all of the information that
you may find useful. We urge you to read the apylie agreements because they, and not the sumpaefase many of your rights as hold:
of the warrants or any warrant units. For morerimiation, please review the form of the relevantagrents, which will be filed with the SEC
promptly after the offering of warrants or warramits and will be available as described undehteding "Where You Can Find More
Information."

DESCRIPTION OF UNITS

As specified in the applicable prospectysptgement, we may issue units comprised of oneaerof the other securities described in this
prospectus in any combination. Each unit will lsued so that the holder of the unit is also thedrobf each security included in the unit.
Thus, the holder of a unit will have the rights ardigations of a holder of each included secuiitye prospectus supplement will describe:

. the designation and terms of the units and efstcurities comprising the units, including whetired under what circumstances
the securities comprising the units may be heldlasrsferred separately;

. a description of the terms of any unit agreemenegting the units;

. a description of the provisions for the paymenttlesment, transfer or exchange of the units;
. a discussion of material federal income tax constitens, if applicable; and

. whether the units will be issued in fully regisi@ global form.

The descriptions of the units and any aalie underlying security or pledge arrangementkigprospectus and in any prospectus
supplement are summaries of the material provisiditise applicable agreements. These descriptionmtirestate those agreements in their
entirety and may not contain all the informatioattilou may find useful. We urge you to read thdiapble agreements because they, and not
the summaries, define many of your rights as heldéthe units. For more information, please reviba/form of the relevant agreements,
which will be filed with the SEC promptly after tioéfering of units and will be available as desedlunder the heading "Where You Can Finc
More Information."

PLAN OF DISTRIBUTION

We may sell the securities from time todipursuant to underwritten public offerings, negfetil transactions, block trades or a
combination of these methods. We may sell the g@uto or through underwriters or dealers, thtoagents, or directly to one or more
purchasers.

. We may distribute securities from time to time imea@r more transactions:
. at a fixed price or prices, which may be changed;

. at market prices prevailing at the time of sale;

. at prices related to such prevailing marketg®jor

. at negotiated prices.

Unless stated otherwise in the applicabbspectus supplement, the obligations of any undemito purchase securities will be subject to
certain conditions, and an underwriter will be ghted to purchase all of the applicable secuiitiasy are purchased. If a dealer is used in a
sale, we may sell the securities to the dealeriasipal. The dealer may then resell the securttiethe public at varying prices to be determ
by the dealer at the time of resale.
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We or our agents may solicit offers to iaige securities from time to time. Unless statbdratise in the applicable prospectus
supplement, any agent will be acting on a bestsftmasis for the period of its appointment.

In connection with the sale of securiti@sgderwriters or agents may receive compensatioth@riorm of discounts, concessions or
commissions) from us or from purchasers of se@asifor whom they may act as agents. Underwritesssalh securities to or through dealers,
and such dealers may receive compensation in thedbdiscounts, concessions or commissions fragrutiderwriters and/or commissions
from the purchasers for whom they may act as agemtderwriters, dealers and agents that participetiee distribution of securities may be
deemed to be underwriters, as that term is defimétte Securities Act of 1933, as amended (theuB&es Act"), and any discounts or
commissions received by them from us and any profitthe resale of the securities by them may bendd to be underwriting discounts and
commissions under the Securities Act. We will idfgrainy such underwriter or agent, and we will déseany compensation paid to them, in
the related prospectus supplement.

Underwriters, dealers and agents may heshtinder agreements with us to indemnificatigaiast and contribution toward certain civil
liabilities, including liabilities under the Sectieis Act.

If stated in the applicable prospectus fppnt, we will authorize agents and underwritersdlicit offers by certain specified institutions
or other persons to purchase securities at theqotiéring price set forth in the prospectus seppént under delayed delivery contracts
providing for payment and delivery on a specifiediedin the future. Institutions with which thesetracts may be made include commercial
and savings banks, insurance companies, pensids finvestment companies, educational and chagifabtitutions, and other institutions, |
shall in all cases be subject to our approval. &leemtracts will be subject only to those condsiset forth in the applicable prospectus
supplement and the applicable prospectus supplemikiset forth the commission payable for solitiva of these contracts. The obligations
any purchaser under any such contract will be stibjethe condition that the purchase of the séesrshall not be prohibited at the time of
delivery under the laws of the jurisdiction to whithe purchaser is subject. The underwriters aheratgents will not have any responsibilit
respect of the validity or performance of thesetiamts.

The securities may or may not be listedarational securities exchange or traded in the-theecounter market, as set forth in the
applicable prospectus supplement. No assurancbecgiven as to the liquidity of the trading marf@tany of our securities. Any underwriter
may make a market in these securities. Howeveunaerwriter will be obligated to do so, and any emditer may discontinue any market
making at any time, without prior notice.

If underwriters or dealers are used ingdile, until the distribution of the securities éspleted, SEC rules may limit the ability of any
underwriters and selling group members to bid fat purchase the securities. As an exception tethdss, representatives of any underwr
are permitted to engage in certain transactiortsstahilize the price of the securities. Thesedaations may consist of bids or purchases fc
purpose of pegging, fixing or maintaining the prifehe securities. If the underwriters create @sposition in the applicable securities in
connection with any offering (in other words, iethsell more securities than are set forth on tdweicpage of the applicable prospectus
supplement) the representatives of the underwniteng reduce that short position by purchasing siéesiin the open market. The
representatives of the underwriters may also étetduce any short position by exercising all ant pf any over-allotment option we may
grant to the underwriters, as described in thegwasis supplement. The representatives of the unitiers may also impose a penalty bid on
certain underwriters and selling group memberss fieans that if the representatives purchase tiesun the open market to reduce the
underwriters' short position or to
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stabilize the price of the securities, they mayaiet the amount of the selling concession fromuhderwriters and selling group members \
sold those shares as part of the offering.

In general, purchases of a security forpihgose of stabilization or to reduce a shorttpmsicould cause the price of the security to be
higher than it might be in the absence of thosehmses. The imposition of a penalty bid might &laee an effect on the price of the securities
to the extent that it discourages resales of tharges. The transactions described above may tiaveffect of causing the price of the
securities to be higher than it would otherwiselbeommenced, the representatives of the undesvgrihay discontinue any of the transaction
at any time. In addition, the representatives gf amderwriters may determine not to engage in thi@sesactions or that those transactions,
once commenced, may be discontinued without notice.

Certain of the underwriters or agents dmair tassociates may engage in transactions witlparfdrm services for us or our affiliates in
ordinary course of their respective businesses.

In no event will the commission or discotetteived by any Financial Industry Regulatory Auity ("FINRA™") member or independent
broker-dealer participating in a distribution otggties exceed eight percent of the aggregatecipahamount of the offering of securities in
which that FINRA member or independent broker-depégticipates.

LEGAL MATTERS

Morrison & Foerster LLP, San Diego, Calif@, has passed upon the validity of the securitidse offered pursuant to this prospectus.

EXPERTS

The consolidated financial statements dfidieInc. and its subsidiaries included in then@pany's Annual Report on Form 10-K for the
year ended January 1, 2011 have been audited by@dvkiin & Company LLP, an independent registeredlipiaccounting firm, as stated
their report which is incorporated by referencesherand has been so incorporated in reliance spoh report and upon the authority of such
firm as experts in accounting and auditing.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC allows us to "incorporate by rafeeg the information we file with them. This medhat we can disclose important information
to you in this prospectus by referring you to thdeeuments. These incorporated documents contgiariamt business and financial
information about us that is not included in ondeled with this prospectus. The information inargied by reference is considered to be par
of this prospectus, and later information filediwihe SEC will update and supersede this informatio

We incorporate by reference the documeéstisd below as well as any future filings made wiita SEC under Sections 13(a), 13(c), 14 ot
15(d) of the Securities and Exchange Act of 1934raended, from the date of the initial registrastatement and prior to the effectiveness o
this registration statement, and any filings maftier ahe date of this prospectus until we selb#lthe securities under this prospectus, except
that we do not incorporate any document or pordiba document that is "furnished" to the SEC, mttdeemed "filed." The following
documents filed with the SEC are incorporated ligresmce in this prospectus:

. our Annual Report on Form 10-K for the year endauiary 1, 2011;
. our Quarterly Reports on Form 10-Q for the quarterded April 2 and July 2, 2011;

. our Current Reports on Form 8-K filed on Jun@@l1 and June 14, 2011;
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. our definitive Proxy Statement for our Annual Maetiof Stockholders held on June 1, 2011; and

. the description of our common stock contained inRegistration Statement on Form 8-A filed with 8 eC on November 27,
2006, including any amendments or reports filedHierpurpose of updating such description.

We will provide without charge to each mersincluding any beneficial owner, to whom a pexdps is delivered, on written or oral
request of that person, a copy of any or all ofdbeuments we are incorporating by reference tiggrospectus, other than exhibits to those
documents unless such exhibits are specificallgrimgrated by reference into those documents. Suittemwrequests should be addressed to:

Netlist, Inc.
51 Discovery, Suite 150
Irvine, California 92618
Attention: Gail Sasaki

You may direct telephone requests to GaslaRi, our Chief Financial Officer, at (949) 474003

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current rép@nd proxy statements and other information wi¢hSEC. You may read and copy any
document that we file at the SEC's Public Referétmem at 100 F Street, N.E., Washington, D.C. 20®4&ase call the SEC at 1-800-SEC-
0330 for further information on the Public Referediroom. Our SEC filings are also available on tAE'S web site at http://www.sec.gov.
Copies of certain information filed by us with t8&C are also available on our web site at http:iwnetlist.com. We have not incorporated
reference into this prospectus the information enveebsite, and you should not consider it to Ipar of this document.
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