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Item 1.01 Entry Into a Material Definitive Agreement.
Common Stock Offering

On February 6, 2014, Netlist, Inc. (the “Compangfitered into an underwriting agreement (the “Unditig Agreement”) with Craig-Hallum
Capital Group LLC (the “Underwriter”) in connectiavith a registered firm commitment underwritten fizibffering (the “Offering”) of
7,548,500 shares of the Company’s common stockygdae $0.001 per share (“Common Stock”). Subjethé terms and conditions of the
Underwriting Agreement, the Company has agreeeltdsthe Underwriter, and the Underwriter haseggirto purchase from the Company, at
aggregate of 7,548,500 shares of Common StockUHderwriter has agreed to purchase the sharestfrel@ompany pursuant to the
Underwriting Agreement at a price of $1.2115 pearshand the price to the public is $1.30 per shBwrsuant to the Underwriting Agreeme
the Company also granted the Underwriter a 30 gidipio to purchase up to an additional 1,132,27%eshaf its common stock to cover over-
allotments, if any, at a price of $1.2115 per sharee Company expects to close the sale of then@mmStock on February 11, 2014, subject
to customary closing conditions.

The Company estimates net proceeds from the offeéaine approximately $8.9 million (assuming noreise of the underwriter’s option to
purchase additional shares of Common Stock), déducting underwriting discounts and commissiorsestimated offering expenses. The
Company intends to use the net proceeds from fleeirng for general corporate purposes.

The shares of Common Stock have been registersdignirto the Registration Statement on Form S-§ifRation Statement No. 33377118
(the “Registration Statement”) previously filed kvithe Securities and Exchange Commission (the “$B6'September 30, 2011 and declared
effective by the SEC on October 18, 2011, includhmgpreliminary prospectus supplement dated Fepia2014 and a prospectus suppler
dated February 6, 2014, to the prospectus containte Registration Statement dated October 18120

The Underwriting Agreement contains customary regméations, warranties and agreements by the Compastomary conditions to closing,
indemnification obligations of the Company and thederwriter, including for liabilities under the Geities Act of 1933, as amended, other
obligations of the parties and termination provisioThe representations, warranties and covenantained in the Underwriting Agreement
were made only for purposes of such agreement swfl specific dates, were solely for the benefithef parties to such agreement, and may b
subject to limitations agreed upon by the contracparties.

Pursuant to the terms of the Underwriting Agreensemt related lockip agreements, the Company and all of its dire@ndsexecutive officel
also agreed not to sell or transfer any CommonkStetd by them for 90 days after February 6, 20ithaut first obtaining the written consent
of the Underwriter, subject to certain exceptiangensions and terms as set forth in the Undengridigreement.

A copy of the Underwriting Agreement is filed ashiibit 1.1 to this Current Report and is incorpodaterein by reference, and the description
of the terms of the Underwriting Agreement is dfiiadi in its entirety by reference to such exhifbthe Underwriting Agreement is also filed
with reference to, and is hereby incorporated ffigremce into, the Registration Statement.

Attached as Exhibit 5.1 to this Current Report anubrporated herein by reference is a copy of tiieion of Morrison & Foerster LLP relatir
to the validity of the shares of Common Stock thay be sold in the Offering (the “Legal OpinionThe Legal Opinion is also filed with
reference to, and is hereby incorporated by reterémo, the Registration Statement.

Item 8.01. Other Events.

On February 5, 2014, the Company issued a presaselannouncing its intention to commence the @fferA copy of the press release is
filed as Exhibit 99.1 to this report and is incargted herein by reference. Additionally, on Febyu& 2014, the Company issued a press

release announcing the pricing of the Common Sitothke Offering. A copy of the press releaseledfias Exhibit 99.2 to this report and is
incorporated herein by reference.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
1.1 Underwriting Agreement, dated February 6, 2(

51 Opinion of Morrison & Foerster LLI

23.1 Consent of Morrison & Foerster LLP (contained irhibit 5.1)
99.1 Press Release of Netlist, Inc., dated Februar@®4

99.2 Press Release of Netlist, Inc., dated Februar@®4
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

NETLIST, INC.

Dated: February 6, 2014 By: /s/ Gail M. Sasak
Gail M. Sasak
Vice President and Chief Financial Offic
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Exhibit 1.1
EXECUTION VERSION
7,548,500 Shares(1)
NETLIST, INC.
Common Stock, $0.001 par value per share
PURCHASE AGREEMENT
February 6, 201

CRAIG-HALLUM CAPITAL GROUP LLC
222 South 9th Street, Suite 350
Minneapolis, Minnesota 55402

Ladies and Gentlemen:

Netlist, Inc., a Delaware corporation (tH@ompany” ) proposes to sell to Craig-Hallum Capital Groupd.(‘you” or the
“Underwriter” ) an aggregate of 7,548,500 shares (Fiem Shares” ) of Common Stock, $0.001 par value per share“@oenmon Stock”),
of the Company. The Firm Shares consist of autkdrbut unissued shares of Common Stock to bedssue sold by the Company. The
Company also has granted to the Underwriter armopt purchase up to 1,132,275 additional shar€oaimon Stock on the terms and for
purposes set forth in Section 3 hereof (Bption Shares”). The Firm Shares and any Option Shares purchassdant to this Purchase
Agreement are herein collectively called tBecurities.”

The Company and the Underwriter hereby confirmrthgieement with respect to the sale of the Séesiily the Company to the
Underwriter as follows:

1. Registration Statement and Prospectudhe Company has prepared and filed with the ®&siand Exchange Commiss
(the“Commission”) a registration statement on Form S-3 (File N&-337118) under the Securities Act of 1933, as aledifthe'Securities
Act’ or“Act” ) and the rules and regulations (tReles and Regulations”) of the Commission thereunder, and such amendntestsch
registration statement as may have been requirtetdate of this Agreement. Such registratiotestant has been declared effective by the
Commission. Each part of such registration stateniecluding the amendments, exhibits and any deles thereto, the documents
incorporated by reference therein pursuant to t@mf Form S-3 under the Securities Act and theudwmts and information otherwise
deemed to be a part thereof or included thereiRiig 430B under the Securities Act (tfRule 430B Information” ) or otherwise pursuant to
the Rules and Regulations, as of the time the Ragjen Statement became effective, is herein dahe“Registration Statement.” Any
registration statement filed by the Company purst@Rule 462(b) under the Securities Act is catleel “Rule 462(b) Registration Statement”
and, from and after the date and time of filingh# Rule 462(b) Registration Statement, the teregifration Statement” shall include the
Rule 462(b) Registration Statement.

(1) Plus an option to purchase up to 1,132,275 additisinares to cover over-allotments.




The prospectus in the form in which it has mosently been filed with the Commission on or priothe date of this Agreement is
herein called théBase Prospectus.” Each preliminary prospectus supplement to theeBasspectus (including the Base Prospectus as so
supplemented), that describes the Securities andftaring thereof, that omitted the Rule 430B mifation and that was used prior to the fil
of the final prospectus supplement referred tdanfollowing sentence is herein calletPaeliminary Prospectus.”Promptly after execution
and delivery of this Agreement, the Company wittgare and file with the Commission a final prospsctupplement to the Base Prospectus
relating to the Securities and the offering theiieaiccordance with the provisions Rule 430B anttR24(b) of the Rules and Regulations.
Such final supplemental form of prospectus (inalgdine Base Prospectus as so supplemented), farthdiled with the Commission pursue
to Rule 424(b) is herein called tHerospectus.” Any reference herein to the Base ProspectusPaslyminary Prospectus or the Prospectus
shall be deemed to refer to include the documectrporated by reference therein pursuant to It2rafFForm S-3 under the Securities Act as
of the date of such prospectus.

For purposes of this Agreement, all referencebédRegistration Statement, the Rule 462(b) Registr&tatement, the Base
Prospectus, any Preliminary Prospectus, the Praspec any amendment or supplement to any of ttegfong shall be deemed to include the
copy filed with the Commission pursuant to its Elenic Data Gathering, Analysis and Retrieval Syste any successor system thereto
(“EDGAR” ). All references in this Agreement to financiltements and schedules and other information whitdescribed,” “contained,”
“included” or “stated” in the Registration Staterhehe Base Prospectus, any Preliminary Prospecttiee Prospectus (or other references of
like import) shall be deemed to mean and inclutiswadh financial statements and schedules and otftgmation which is incorporated by
reference in or otherwise deemed by the Rules agilgtions to be a part of or included in the Regiion Statement, the Base Prospectus,
any Preliminary Prospectus or the Prospectus,easabe may be; and all references in this Agreetbneathendments or supplements to the
Registration Statement, the Base Prospectus, atiyrirary Prospectus or the Prospectus shall bmddd¢o mean and include the subsequen
filing of any document under the Securities ExcleaAgt of 1934, as amended (tlexchange Act”) and which is deemed to be incorporated
therein by reference therein or otherwise deemeithdéyRules and Regulations to be a part thereof.

2. Representations and Warranties of the Company

€) Representations and Warranties of the Compaiijpe Company represents and warrants to, anésgrith, the
Underwriter as follows:

0] Registration Statement and Prospectus& order preventing or suspending the use offrBliminary
Prospectus or the Prospectus (or any supplemeartthdias been issued by the Commission and n@eding for that purpose has
been initiated or is pending or, to the knowledfjthe Company, threatened by the Commission. Abketime each part of the
Registration Statement (or any post-effective amesmt thereto) became or becomes effective (inctudach deemed effective date
with respect to the Underwriter pursuant to Rul@Bl8r otherwise under the Securities Act), such pamformed or will conform in
all material respects to the requirements of theahd the




Rules and Regulations. Upon the filing or firs¢ wgithin the meaning of the Rules and Regulatieash Preliminary Prospectus and
the Prospectus (or any supplement to either) corgdror will conform in all material respects to tequirements of the Act and the
Rules and Regulations. The Registration Statermamhiany post-effective amendment thereto has beeffieetive under the
Securities Act. The Company has complied to thm@dsion’s satisfaction with all requests of thar@aission for additional or
supplemental information. No stop order suspenthiegeffectiveness of the Registration Statement pst-effective amendment or
any part thereof is in effect and no proceedingstéch purpose have been instituted or are peratintg the knowledge of the
Company, are threatened by the Commission.

(i) Accurate Disclosure Each Preliminary Prospectus, at the time afdilihereof or the time of first use
within the meaning of the Rules and Regulationd,ndit contain an untrue statement of a materialdaomit to state a material fact
required to be stated therein or necessary to itiekstatements therein, in the light of the circtamses under which they were made,
not misleading. Neither the Registration Statenmemtany amendment thereto, at the effective tifreaoh part thereof, at the First
Closing Date (as defined below) or at the Secomi6ty Date (as defined below), contained, containsill contain an untrue
statement of a material fact or omitted, omits df emit to state a material fact required to batst therein or necessary to make the
statements therein not misleading. As of the TifnBade (as defined below), the Time of Sale DisstesPackage (as defined below)
did not include an untrue statement of a mateaiet 6r omit to state a material fact necessarydermto make the statements therein,
in light of the circumstances under which they waigde, not misleading. Neither the Prospectus mpsapplement thereto, as of its
issue date, at the time of any filing with the Coission pursuant to Rule 424(b) of the Rules anduReigns, at the First Closing D:
or at the Second Closing, included, includes ofriwdlude an untrue statement of a material faairoitted, omits or will omit to state
a material fact necessary in order to make thersiits therein, in light of the circumstances undgch they were made, not
misleading. The representations and warrantidsisnSection 2(a)(ii) shall not apply to statementer omissions from any
Preliminary Prospectus, the Registration Statert@rany amendment thereto), the Time of Sale D&ale Package or the Prospectus
(or any supplement thereto) made in reliance upod,in conformity with, written information furnistl to the Company by you
specifically for use in the preparation of suchwhent, it being understood and agreed that the surdi information furnished by the
Underwriter consists of the information describsdsach in Section 6(e).

Each reference to dissuer free writing prospectusherein means an issuer free writing prospectusfised! in Rule 433 of the
Rules and Regulations.

“Time of Sale Disclosure Packagaheans the Preliminary Prospectus dated Febru&@§13l, and the information on Schedule I, all
considered together.

Each reference to“free writing prospectus’herein means a free writing prospectus as definétlie 405 of the Rules and
Regulations.




“Time of Sale” means 6:00 am (Eastern time) on the date of thiséxgent.

(iii) Issuer Free Writing ProspectusefA) Each issuer free writing prospectus, if atiges not include any
information that conflicts with the information damed in the Registration Statement, any Prelinyilfrospectus or the Prospectus.
The foregoing sentence does not apply to statenmeotsomissions from any issuer free writing presjois based upon and in
conformity with written information furnished toglfCompany by you specifically for use therein;ding understood and agreed that
the only such information furnished by the Undetarrconsists of the information described as snchection 6(e).

(B) (1) At the earliest time after the filing of the di&tration Statement that the Company or anotheriofy
participant made bhona fideoffer (within the meaning of Rule 164(h)(2) undee Securities Act) of the Securities and (2) atdhe
hereof, the Company was not and is not an “indkgissuer,” as defined in Rule 405 under the S&esrAct, including the Company
or any subsidiary in the preceding three yeardaving been convicted of a felony or misdemeandrasing been made the subjec
a judicial or administrative decree or order asdbsd in Rule 405 of the Rules and Regulationsh@«it taking account of any
determination by the Commission pursuant to Ruke @the Rules and Regulations that it is not nemgsthat the Company be
considered an ineligible issuer), nor an “exclutsder” as defined in Rule 164 under the Securiets

© Each issuer free writing prospectus satisfied,fais éssue date and at all subsequent times t@itne of
Sale, all other conditions to use thereof as s#h fo Rules 164 and 433 under the Securities Act.

(iv) No Other Offering Materials The Company has not distributed and will notribsite any prospectus or
other offering material in connection with the offgy and sale of the Securities other than anyiiRiehry Prospectus, the Time of
Sale Disclosure Package or the Prospectus or othtmrials permitted by the Act to be distributedity Companyprovided,
howeverthat the Company has not made and will not makeoéfiey relating to the Securities that would cotusé a free writing
prospectus, except in accordance with the provésidrSection 4(a)(xv) of this Agreement.

(v) Financial Statements The financial statements of the Company, togetlhih the related notes, set fortt
incorporated by reference in the Registration $iat#, the Time of Sale Disclosure Package and th&pBctus comply in all material
respects with the requirements of the Securitiegsafid the Exchange Act and fairly present the fiercondition of the Company a
its consolidated subsidiaries as of the dates atelicand the results of operations and changessinftows for the periods therein
specified in conformity with generally accepted@atting principles in the United States consisteafiplied throughout the periods
involved; the supporting schedules included inRlegistration Statement present fairly the infororatiequired to be stated therein;
non-GAAP financial information included in the Rsigation Statement, the Time of Sale Disclosuré&k®ge and the Prospectus
complies with the requirements of Regulation G and




Item 10 of Regulation S-K under the Act; and, ex@pdisclosed in the Registration Statement, Tofrfeale Disclosure Package and
the Prospectus, there are no material off-balaheetsarrangements (as defined in Regulation S-Kutiéd Act, Item 303(a)(4)(ii)) or
any other relationships with unconsolidated ergtibe other persons, that may have a material cuoreto the Company’s knowledge,
material future effect on the Company’s financiahdition, results of operations, liquidity, capitadpenditures, capital resources or
significant components of revenue or expensesotNer financial statements or schedules are redjtirée included in the
Registration Statement, the Time of Sale Disclofl@ekage or the Prospectus. To the Company’s kaugel, KMJ Corbin &
Company LLP, which has expressed its opinion wagpect to the financial statements and schedléeksds a part of the Registration
Statement and included in the Registration Staténties Time of Sale Disclosure Package and thepleaiss, is (X) an independent
public accounting firm within the meaning of thetAnd the Rules and Regulations, (y) a registevdtippaccounting firm (as defined
in Section 2(a)(12) of the Sarbanes-Oxley Act @2(the“Sarbanes-Oxley Act”)) and (z) not in violation of the auditor
independence requirements of the Sarbanes-Oxley Act

(vi) Organization and Good StandingEach of the Company and its subsidiaries has ek organized and
is validly existing as a corporation in good stawgdiinder the laws of its jurisdiction of incorpaéoat Each of the Company and its
subsidiaries has full corporate power and authaoitywn its properties and conduct its businessuagntly being carried on and as
described in the Registration Statement, the Tifrigate Disclosure Package and the Prospectussahdyi qualified to do business
a foreign corporation in good standing in eachsplidgtion in which it owns or leases real propemtynowhich the conduct of its
business makes such qualification necessary antlich the failure to so qualify would have a matkedverse effect upon the
business, prospects, management, properties, mpesatondition (financial or otherwise) or resufoperations of the Company and
its subsidiaries, taken as a whol®Material Adverse Effect”).

(vii) Absence of Certain EventsExcept as contemplated in the Time of Sale Di&ale Package and in the
Prospectus, subsequent to the respective datdswdmsod information is given in the Time of Salesdblosure Package, neither the
Company nor any of its subsidiaries has incurrgdraaterial liabilities or obligations (other thanthe ordinary course of business
consistent with past practices), direct or contiiger entered into any material transactions (otien in the ordinary course of
business consistent with past practices), or dedlar paid any dividends or made any distributibany kind with respect to its
capital stock; and there has not been any chanthe icapital stock (other than a change in the mrmaboutstanding shares of
Common Stock due to the issuance of shares upagxtreise of outstanding options or warrants oveosion of convertible
securities), or any material change in the shortvter longterm debt (other than as a result of the conversfaonvertible securities
or any issuance of options, warrants, convertibligties or other rights to purchase the capitaiks(other than issuances of equity
compensation awards under the Company's equity eosgiion plans), of the Company or any of its sliages, or any Material
Adverse Effect or any development which could reasty be expected to result in any Material Advétfect.
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(viii) Absence of ProceedingsExcept as set forth in the Registration StateniEme of Sale Disclosure
Package and in the Prospectus , there is not pgied,io the knowledge of the Company, threatemembotemplated, any action, suit
or proceeding (a) to which the Company or anyéitbsidiaries is a party or (b) which has as tifsgest thereof any officer or
director of the Company or any subsidiary (in thogipacity as such), any employee benefit plan sgedsy the Company or any
subsidiary or any property or assets owned or tthgghe Company or any subsidiary before or by@yt or Governmental
Authority (as defined below), or any arbitrator,iet individually or in the aggregate, might resalany Material Adverse Effect, or
would materially and adversely affect the abilifittte Company to perform its obligations under thigeement or which are
otherwise material in the context of the sale ef#ecurities. There are no current or, to the kedge of the Company, pending,
legal, governmental or regulatory actions, suitprocceedings (x) to which the Company or any o$itssidiaries is subject or (y)
which has as the subject thereof any officer cealor of the Company or any subsidiary (in thepamty as such), any employee plan
sponsored by the Company or any subsidiary or angguty or assets owned or leased by the Compaagysubsidiary, that are
required to be described in the Registration StaténTime of Sale Disclosure Package and Prospégtttse Act or by the Rules and
Regulations and that have not been so described.

(ix) Disclosure of Legal MattersThere are no statutes, regulations, contraat®onments that are required to
be described in the Registration Statement, iTthee of Sale Disclosure Package and in the Progpextrequired to be filed as
exhibits to the Registration Statement by the SgesarAct or by the Rules and Regulations that hasebeen so described or filed.

(x) Authorization; No Conflicts; Authority This Agreement has been duly authorized, exdcarne delivered
by the Company, and constitutes a valid, legall@nding obligation of the Company, enforceabledn@dance with its terms, except
as rights to indemnity hereunder may be limiteddmeral or state securities laws and except as enichiceability may be limited by
bankruptcy, insolvency, reorganization or simikaw$ affecting the rights of creditors generally anbject to general principles of
equity. The execution, delivery and performancthisf Agreement and the consummation of the traisecherein contemplated will
not (A) conflict with or result in a breach or vaion of any of the terms or provisions of, or dioge a default under, or result in the
creation or imposition of any lien, charge or enbuamce upon any property or assets of the Compaagyoof its subsidiaries
pursuant to any indenture, mortgage, deed of thuaih agreement or other agreement or instrumenhtoh the Company or any of
subsidiaries is a party or by which the Compangror of its subsidiaries is bound or to which anyhef property or assets of the
Company or any of its subsidiaries is subject,réBLlt in any violation of the provisions of ther@gany’s charter or by-laws or (C)
result in the violation of any law or statute oy amdgment, order, rule, regulation or decree of emurt or arbitrator or federal, state,
local or foreign governmental agency or regulatmuhority having jurisdiction over the Company oy &f its subsidiaries or any of
their properties or assets (eachGavernmental Authority”), except in the case of clause (A) and (C) as @aot
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result in a Material Adverse Effect. No conseppr@val, authorization or order of, or registratanfiling with any Governmental
Authority is required for the execution, delivenydaperformance of this Agreement or for the consaiion of the transactions
contemplated hereby, including the issuance orafaiee Securities by the Company, except suchashme required under the Act,
the rules of the Financial Industry Regulatory Aartty (“FINRA” ) or state securities or blue sky laws or relatmthe issuance of
the Securities with the NASDAQ Stock Market; and @ompany has full power and authority to enter this Agreement and to
consummate the transactions contemplated heretiyding the authorization, issuance and sale oBSteurities as contemplated by
this Agreement.

(xi) Capitalization; the Securities; Redgistration Rightéll of the issued and outstanding shares oftahptock
of the Company, including the outstanding shareSahmon Stock, are duly authorized and validly éssdully paid and
nonassessable, have been issued in compliancaliideral and state and foreign securities lawese not issued in violation of or
subject to any preemptive rights or other rightsubscribe for or purchase securities that havéeen waived in writing, and the
holders thereof are not subject to personal lighiily reason of being such holders; the Secunitisish may be sold hereunder by the
Company have been duly authorized and, when issladidered and paid for in accordance with the teafthis Agreement, will hay
been validly issued and will be fully paid and nesessable, and the holders thereof will not beestibp personal liability by reason
being such holders; and the capital stock of they@amy, including the Common Stock, conforms todéscription thereof in the
Registration Statement, in the Time of Sale Diasles®ackage and in the Prospectus. Except asrteirf that certain Securities
Purchase Agreement, dated as of July 17, 2013nthypatween the Company and the purchasers idehtifiehe signature pages
thereto, and for rights to participate in pro rat@ring to existing securityholders set forth lire toutstanding warrants of the Compe
or as otherwise stated in the Registration Statgnrethe Time of Sale Disclosure Package and énRtospectus, (A) there are no
preemptive rights or other rights to subscribedioto purchase, or any restriction upon the votingransfer of, any shares of Comn
Stock pursuant to the Company’s charter)dws or any agreement or other instrument to wtiehCompany or any of its subsidial
is a party or by which the Company or any of itssidiaries is bound; (B) neither the filing of tRegistration Statement nor the
offering or sale of the Securities as contemplatethis Agreement gives rise to any rights forelating to the registration of any
shares of Common Stock or other securities of i @any (collectivelyRegistration Rights”) and (C) any person to whom the
Company has granted Registration Rights has agreteid exercise such rights until after expiratidrihe Lock-Up Period (as defined
below). All of the issued and outstanding shafesapital stock of each of the Company’s subsidmtiave been duly and validly
authorized and issued and are fully paid and n@saable, and, except as set forth in that certaamland Security Agreement, dated
as of July 18, 2013, by and between the Companyb@id Credit Funding LLC, that certain Loan and S#guAgreement, dated as
October 31, 2009, by and between the Company dimtbiSNValley Bank, as amended, or otherwise desdrib the Registration
Statement, in the Time of Sale Disclosure Packagdrathe Prospectus, the Company owns of recaddaneficially, free and clear
of any security interests, claims, liens, proxagpjities or other encumbrances, all of the
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issued and outstanding shares of such stock. ©hg@ny has an authorized and outstanding capitializas set forth in the
Registration Statement, in the Time of Sale Dianles?ackage and in the Prospectus.

(xii) Stock Options Except as described in the Registration Stateénmethe Time of Sale Disclosure Package
and in the Prospectus, there are no options, wiarragreements, contracts or other rights in exigt¢o purchase or acquire from the
Company or any subsidiary of the Company any shafrése capital stock of the Company or any sulasjdof the Company. The
description of the Company’s stock option, stockumand other stock plans or arrangements‘@benpany Stock Plans’), and the
options (thé'Options” ) or other rights granted thereunder, set fortthenTime of Sale Disclosure Package and the Praspec
accurately and fairly presents the information regflito be shown with respect to such plans, agamants, options and rights. Each
grant of an Option (A) was duly authorized no ldtem the date on which the grant of such Optios myaits terms to be effective by
all necessary corporate action, including, as apple, approval by the board of directors of thenBany (or a duly constituted and
authorized committee thereof) and any requiredkstolcler approval by the necessary number of vategritten consents, and the
award agreement governing such grant (if any) wihg eikecuted and delivered by each party theretl(Bh was made in accordance
with the terms of the applicable Company Stock Pdendl all applicable laws and regulatory ruleseguirements, including all
applicable federal securities laws.

(xiii) Compliance with Laws To the Company’s knowledge, the Company and e&ith subsidiaries holds,
and is operating in compliance in all material extp with, all franchises, grants, authorizatidieenses, permits, easements, cons
certificates and orders of any Governmental Autiiai self-regulatory body required for the condortits business and all such
franchises, grants, authorizations, licenses, feymasements, consents, certifications and oedlergalid and in full force and effect;
and neither the Company nor any of its subsididrésreceived notice of any revocation or modifisabf any such franchise, grant,
authorization, license, permit, easement, consertification or order or has reason to believe &my such franchise, grant,
authorization, license, permit, easement, consertification or order will not be renewed in thelimary course; and the Company
and each of its subsidiaries is in compliance limalterial respects with all applicable federatetlocal and foreign laws, regulatio
orders and decrees.

(xiv) Ownership of Assets The Company and its subsidiaries have good ar#etable title to all property
(whether real or personal) described in the Reggistn Statement, in the Time of Sale DisclosurekBge and in the Prospectus as
being owned by them, in each case free and clealt iéns, claims, security interests, other enbtances or defects except such as
are not material to the Company or are describeldarRegistration Statement, in the Time of Sakc@sure Package and in the
Prospectus. The property held under lease by ¢imep@ny and its subsidiaries is held by them undbd vsubsisting and enforceable
leases with only such exceptions with respect foparticular lease as do not interfere in any niateespect with the conduct of the
business of the Company or its subsidiaries.




(xv) Intellectual Property.

(A) The Company and each of its subsidiaries owns ggsss, has a valid license to use, or can
acquire on reasonable terms, all Intellectual Ptgpeecessary for the conduct of the Company’sitmsubsidiariesbusines:
as now conducted or as described in the Registr&tiatement, the Time of Sale Disclosure Packadar@nProspectus to be
conducted, except as such failure to own, posiessse or acquire such rights would not result iMaterial Adverse Effect
“Intellectual Property” means all patents, patent applications, trade andce marks, trade and service mark registrations,
trade names, copyrights, licenses, inventionsetsstrets, domain names, technology, know-how Hret intellectual

property.

(B) Except as described in the Registration Statentetiie Time of Sale Disclosure Package and in
the Prospectus, (1) to the knowledge of the Compidugye is no infringement, misappropriation oraimn by third parties
of any such Intellectual Property; (2) there ispemding or, to the knowledge of the Company, tlemeed, action, suit,
proceeding or claim by others challenging the Camg{zaor any of its subsidiaries’ rights in or toyasuch Intellectual
Property, and the Company is unaware of any fabishwwould form a reasonable basis for any sucimcléd) the
Intellectual Property owned by the Company angiitssidiaries, and to the knowledge of the Comptigy|ntellectual
Property licensed to the Company and its subsa&hatias not been adjudged invalid or unenforceablehole or in part, an
there is no pending or, to the knowledge of the Gamy, threatened action, suit, proceeding or claimthers challenging tl
validity or scope of any such Intellectual Propedgd the Company is unaware of any facts whichldvfarm a reasonable
basis for any such claim; (4) there is no pendingoothe knowledge of the Company, threatenedagctuit, proceeding or
claim by others that the Company or any of its &liases infringes, misappropriates or otherwisglaties any Intellectual
Property or other proprietary rights of otherstmai the Company or any of its subsidiaries hasived any written notice of
such claim and the Company is unaware of any doemwhich would form a reasonable basis for arghstlaim; and (5) to
the Company'’s knowledge, no employee of the Comparany of its subsidiaries is in or has ever beeriolation of any
term of any employment contract, patent discloggreement, invention assignment agreement, non-etop agreement,
non-solicitation agreement, nondisclosure agreemieahy restrictive covenant to or with a formempéoger where the basis
of such violation relates to such employee’s empieyt with the Company nor any of its subsidiarieaations undertaken
by the employee while employed with the Compangror of its subsidiaries, except as such violatieuh not result in a
Material Adverse Effect.

©) The Company and its subsidiaries have taken reboracurity measures to protect the secrecy
confidentiality and value of all of their




Intellectual Property, except where failure to doaould not result in a Material Adverse Effect.

(D) All patent applications owned by the Company ositbsidiaries and filed with the U.S. Patent
and Trademark Office (tH®TO” ) or any foreign or international patent authotitgt have resulted in patents or currently
pending applications that describe inventions resmgsto conduct the business of the Company auitsidiaries in the
manner described in the Registration StatementTithe of Sale Disclosure Package and the Prospémtllsctively, the
“Company Patent Applications’) have been or were duly and properly filed.

(E) The Company and its subsidiaries have complied imaterial respects with their duty of candor
and disclosure to the PTO for the Company Patepliéations. To the Company’s knowledge, there aréacts required to
be disclosed to the PTO that were not disclos¢dgd®TO and which would preclude the grant of amiafior the Company
Patent Applications. The Company has no knowledgay facts which would preclude it from havingan title to the
Company Patent Applications that have been ideutifiy the Company as being exclusively owned byCi@pany.

(xvi) No Violations or Defaults Neither the Company nor any of its subsidiaiseés violation of its respective
charter, by-laws or other organizational documentts breach of or otherwise in default, and nerévhas occurred which, with
notice or lapse of time or both, would constitutersa default in the performance of any obligategreement or condition contained
in any bond, debenture, note, indenture, loan ageeé or any other contract, lease or other instrirtewhich it is subject or by
which any of them may be bound, or to which anthefproperty or assets of the Company or any dubsidiaries is subject, which
would result in result in a Material Adverse Effect

(xvii) Taxes. The Company and its subsidiaries have timegdfall federal, state, local and foreign income anc
franchise tax returns required to be filed andrextein default in the payment of any material tawdsch were payable pursuant to s
returns or any assessments with respect therdter, titan any which the Company or any of its sulsgk is contesting in good fait
There is no pending dispute with any taxing autioglating to any of such returns, and the Comgzag/no knowledge of any
liability for any tax to be imposed upon the prdjees or assets of the Company for which there isanaadequate reserve reflected in
the Company’s financial statements included inRkgistration Statement, the Time of Sale Disclofl@ekage and the Prospectus.

(xviii)  Exchange Listing and Exchange Act Registratiothe Common Stock is registered pursuant to &edi?
(b) of the Exchange Act and is included or approieedisting on the NASDAQ Global Market and, exteg disclosed in the
Registration Statement, the Time of Sale Discloflaekage and the Prospectus, the Company hasnakastion designed to, or
likely to have the effect of, terminating the régation of the Common Stock under the Exchangeohdtelisting the Common Stock
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from the NASDAQ Global Market nor, except as diseld in the Registration Statement, the Time of Badelosure Package and the
Prospectus, has the Company received any notditétiat the Commission or the NASDAQ Global Mariketontemplating
terminating such registration or listing. Exceptésclosed in the Registration Statement, the Tof®ale Disclosure Package and the
Prospectus, the Company has complied in all matesaects with the applicable requirements oNBSDAQ Global Market for
maintenance of inclusion of the Common Stock therdéne Company has filed an application to incltideSecurities on the
NASDAQ Global Market. Except as previously diseldgo counsel for the Underwriter or as set fantthe Time of Sale Disclosure
Package and the Prospectus, to the knowledge @¥dah#pany, no beneficial owners of the Company’'stabptock or subordinated
debt who, together with their associated persodsaffiliates, hold in the aggregate 10% or morswfh capital stock or subordinated
debt, have any direct or indirect association filiae with a FINRA member.

(xix) Ownership of Other Entities Other than the subsidiaries of the CompanydisteExhibit 21.1 to the
Company’s Annual Report on Form 10-K for the fisgahr ended December 29, 2012, the Company, directhdirectly, owns no
capital stock or other equity or ownership or piefarry interest in any corporation, partnershigoasgation, trust or other entity.

(xx) Internal Controls. The Company and its subsidiaries maintain aesystf internal accounting controls
sufficient to provide reasonable assurances thasfisactions are executed in accordance with geanant’s general or specific
authorization; (ii) transactions are recorded agasary to permit preparation of financial stateiénconformity with generally
accepted accounting principles in the United Statekto maintain accountability for assets; (iG@ss to assets is permitted only in
accordance with management’s general or speciftwazation; and (iv) the recorded accountability &ssets is compared with
existing assets at reasonable intervals and appteaction is taken with respect to any differencExcept as disclosed in the
Registration Statement, in the Time of Sale Dianled?ackage and in the Prospectus, the Compargimal control over financial
reporting is effective and none of the Companybdard of directors and audit committee is awaramyf “significant deficiencies” or
“material weaknesses” (each as defined by the @@aimpany Accounting Oversight Board) in its insroontrol over financial
reporting, or any fraud, whether or not materiahttinvolves management or other employees of tmag@ny or its subsidiaries who
have a significant role in the Compasyhternal controls; and since the end of the tatadited fiscal year, there has been no char
the Company’s internal control over financial repay (whether or not remediated) that has matgrefflected, or is reasonably likely
to materially affect, the Company’s internal cohtreer financial reporting. The Company’s boardloEctors has, subject to the
exceptions, cure periods and the phase in perjpetsfed in the applicable stock exchange ruldxghange Rules”), validly
appointed an audit committee to oversee internaatting controls whose composition satisfies thgiaable requirements of the
Exchange Rules and the Company’s board of direetodgor the audit committee has adopted a chédmdtisatisfies the requirements
of the Exchange Rules.
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(xxi) No Brokers or Finders Other than as contemplated by this AgreemeatCthmpany has not incurred any
liability for any finder’s or broker’s fee or agémtommission in connection with the execution detivery of this Agreement or the
consummation of the transactions contemplated lyereb

(xxii) Insurance. The Company and each of its subsidiaries camieis covered by, insurance from reputable
insurers in such amounts and covering such risks agequate for the conduct of its business aaddlue of its properties and as is
customary for companies engaged in similar busesesssimilar industries; all policies of insurarared any fidelity or surety bonds
insuring the Company or any of its subsidiariegbusiness, assets, employees, officers andtdiseare in full force and effect; the
Company and its subsidiaries are in compliance thighterms of such policies and instruments imlterial respects; there are no
claims by the Company or any of its subsidiariedeurany such policy or instrument as to which arsgrance company is denying
liability or defending under a reservation of rigletause; neither the Company nor any of its sidosés$ has been refused any
insurance coverage sought or applied for; andheethe Company nor any of its subsidiaries hasore#o believe that it will not be
able to renew its existing insurance coverage dsaren such coverage expires or to obtain simdaecage from similar insurers as
may be necessary to continue its business at @laistould not have a Material Adverse Effect.

(xxiii)  Investment Company ActThe Company is not and, after giving effecthe dffering and sale of the
Securities, will not be an “investment company,’sash term is defined in the Investment Companyohdi940, as amended.

(xxiv)  Eligibility to use Form 8. The conditions for use of Form S-3 in connectigth the offer and sale of the
Securities, as set forth in the General Instrustitwereto, have been satisfied.

(xxv)  Incorporated Documents The documents incorporated by reference in theef Sale Disclosure
Package and in the Prospectus, when they becaptiedf or were filed with the Commission, as theecanay be, conformed in all
material respects to the requirements of the Siesihct or the Exchange Act, as applicable, anceviiied on a timely basis with the
Commission (except to the extent such untimelndildid not affect the Company'’s eligibility to userm S-3) and none of such
documents contained an untrue statement of a rabtact or omitted to state a material fact necgssamake the statements therein,
in the light of the circumstances under which theye made, not misleading; any further documenfiesband incorporated by
reference in the Time of Sale Disclosure Package tive Prospectus, when such documents are filgdthe Commission, will
conform in all material respects to the requireraarfithe Exchange Act, and will not contain an uatstatement of a material fact or
omit to state a material fact necessary to makstdtements therein, in the light of the circumsésnunder which they were made,
misleading.
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(xxvi)  SarbanesOxley Act The Company is in compliance with all applicapitevisions of the Sarbanes-Oxley
Act and the rules and regulations of the Commistieneunder.

(xxvii)  Disclosure Controls The Company has established and maintains gis@aontrols and procedures (as
defined in Rules 13a-14 and 15d-14 under the Exgidhdtt) and such controls and procedures are eféeict ensuring that material
information relating to the Company, includingstshsidiaries, is made known to the principal exgeutfficer and the principal
financial officer. The Company has utilized sucinitols and procedures in preparing and evaludtiaglisclosures in the
Registration Statement, in the Time of Sale Disaled?ackage and in the Prospectus.

(xxviii)  Anti-Bribery and AntiMoney Laundering Laws Each of the Company, its subsidiaries, and drtlyear
respective officers, directors, supervisors, margagaents, or employees (in their capacity as)shes not violated, its participation
in the offering will not violate, and the Compamydaeach of its subsidiaries has instituted and ta@is policies and procedures
designed to ensure continued compliance with, e&tte following laws: anti-bribery laws, includjrbut not limited to, any
applicable law, rule, or regulation of any localitycluding but not limitedo any law, rule, or regulation promulgated to ierpent the
OECD Convention on Combating Bribery of Foreign lRudfficials in International Business Transactogigned December 17,
1997, including the U.S. Foreign Corrupt Practidesof 1977, as amended, the U.K. Bribery Act 20di0any other law, rule or
regulation of similar purposes and scope, or amtir@y laundering laws, including but not limited &pplicable federal, state,
international, foreign or other laws, regulatiomgovernment guidance regarding amidney laundering, including, without limitatic
Title 18 US. Code section 1956 and 1957, the Rakdt the Bank Secrecy Act, and international -amtiney laundering principles or
procedures by an intergovernmental group or orgdioiz, such as the Financial Action Task Force am&y Laundering, of which t
United States is a member and with which designatie United States representative to the grougrganization continues to conc
all as amended, and any Executive order, directiveggulation pursuant to the authority of anyhef foregoing, or any orders or
licenses issued thereunder.

(xxix) OFAC.

(A) Neither the Company nor any of its subsidiaries,any or their directors, officers or employees,
nor, to the Company’s knowledge, any agent, aféiliar representative of the Company or its subsatiais an individual or
entity that is, or is owned or controlled by anividual or entity that is:

(1) the subject of any sanctions administered or eefblry the U.S. Department of
Treasury’s Office of Foreign Assets Control, theted Nations Security Council, the European Unidar
Majesty’s Treasury, or other relevant sanctionsatity (collectively,” Sanctions™), nor
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(2) located, organized or resident in a country oiittayr that is the subject of Sanctions
(including, without limitation, Burma/Myanmar, Cubaan, Libya, North Korea, Sudan and Syria).

(B) Neither the Company nor any of its subsidiaries, witectly or indirectly, use the proceeds of the
offering, or lend, contribute or otherwise makeikde such proceeds to any subsidiary, joint vempartner or other
individual or entity:

(1) to fund or facilitate any activities or businesofwith any individual or entity or in any
country or territory that, at the time of such fimglor facilitation, is the subject of Sanctions; o

(2) in any other manner that will result in a violatiohSanctions by any individual or entity
(including any individual or entity participating the offering, whether as underwriter, advisovestor or
otherwise).
© For the past five years, neither the Company ngradiits subsidiaries has knowingly engaged in,

and is not now knowingly engaged in, any dealingsansactions with any individual or entity, ordny country or territory,
that at the time of the dealing or transactiornrigas the subject of Sanctions.

(xxx)  Compliance with Environmental LawsExcept as disclosed in the Time of DisclosurekBge and the
Prospectus, neither the Company nor any of itsidivi&s is in violation of any statute, any rulegulation, decision or order of any
Governmental Authority or any court, domestic aefgn, relating to the use, disposal or releadeaairdous or toxic substances or
relating to the protection or restoration of th@imnment or human exposure to hazardous or taXistsinces (collectively,
“Environmental Laws” ), owns or operates any real property contaminaiddany substance that is subject to any Enviramtale
Laws, is liable for any off-site disposal or contaation pursuant to any Environmental Laws, oilsjsct to any claim relating to any
Environmental Laws, which violation, contaminatidiability or claim would individually or in the agegate, have a Material Advel
Effect; and the Company is not aware of any pendimgstigation which might lead to such a claimeitNer the Company nor any of
its subsidiaries anticipates incurring any matesédital expenditures relating to compliance wittviEonmental Laws.

(xxxi)  Compliance with Occupational LawsTo its knowledge, the Company and each of ibssliaries (A) is ir
compliance, in all material respects, with any atépplicable foreign, federal, state and localdarules, regulations, treaties, statt
and codes promulgated by any and all Governmenitigkities (including pursuant to the Occupatiadahlth and Safety Act)
relating to the protection of human health andtgdfethe workplace {Occupational Laws”); (B) has received all material
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permits, licenses or other approvals required ohier applicable Occupational Laws to condudbiisiness as currently conducted;
and (C) is in compliance, in all material respewtish all terms and conditions of such permit, fise or approval. No material action,
proceeding, revocation proceeding, writ, injunctrclaim is pending or, to the Company’s knowledbecatened against the
Company or any of its subsidiaries relating to Quational Laws, and the Company does not have krigelef any facts,
circumstances or developments relating to its djperaor cost accounting practices that could nealy be expected to form the
basis for or give rise to such actions, suits, $tigations or proceedings.

(xxxii) ERISA and Employee Benefits Mattefd) To the knowledge of the Company, no “proteblitransaction”
as defined under Section 406 of ERISA or Sectiorb4®f the Code and not exempt under ERISA Sectiéhahd the regulations and
published interpretations thereunder has occuriddnespect to any Employee Benefit Plan. At meetihas the Company or any
ERISA Affiliate maintained, sponsored, participatedcontributed to or has or had any liabilityadnligation in respect of any
Employee Benefit Plan subject to Part 3 of SubBtlef Title | of ERISA, Title IV of ERISA, or Seaih 412 of the Code or any
“multiemployer plan” as defined in Section 3(37)ERISA or any multiple employer plan for which tBempany or any ERISA
Affiliate has incurred or could incur liability ued Section 4063 or 4064 of ERISA. No Employee Biefan provides or promises,
or at any time provided or promised, retiree hedifih insurance, or other retiree welfare beneditsept as may be required by the
Consolidated Omnibus Budget Reconciliation Act @83, as amended, or similar state law. Each Ensegl@®enefit Plan is and has
been operated in material compliance with its teamd all applicable laws, including but not limitedERISA and the Code and, to
the knowledge of the Company, no event has occifimetliding a “reportable event” as such term ifirdel in Section 4043 of
ERISA) and no condition exists that would subjbet Company or any ERISA Affiliate to any materat tfine, lien, penalty or
liability imposed by ERISA, the Code or other apable law. Each Employee Benefit Plan intendduktqualified under Code
Section 401(a) is so qualified and has a favordbtermination or opinion letter from the IRS upohieh it can rely, and any such
determination or opinion letter remains in effectldas not been revoked; to the knowledge of theg2my, nothing has occurred
since the date of any such determination or opifeétter that is reasonably likely to adversely efffeuch qualification; (B) with respe
to each Foreign Benefit Plan, such Foreign Beféih (1) if intended to qualify for special taxatment, meets, in all material
respects, the requirements for such treatment(rifirequired to be funded, is funded to the aktequired by applicable law, and
with respect to all other Foreign Benefit Plangqhte reserves therefor have been establishdi@ctounting statements of the
applicable Company or subsidiary; (C) neither then@any nor any of its subsidiaries has any obligatiunder any collective
bargaining agreement with any union and no orgaioiz&fforts are underway with respect to employafethe Company or any of its
subsidiaries. As used in this Agreemé@de” means the Internal Revenue Code of 1986, as amgtitagloyee Benefit Plan”
means any “employee benefit plan” within the megrihSection 3(3) of ERISA, including, without litation, all stock purchase,
stock option, stock-based severance, employmeahgghtin-control, medical, disability,
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fringe benefit, bonus, incentive, deferred compgasaemployee loan and all other employee beipédits, agreements, programs,
policies or other arrangements, whether or notestihp ERISA, under which (1) any current or forraeployee, director or
independent contractor of the Company or its sudses has any present or future right to benefits which are contributed to,
sponsored by or maintained by the Company or aiitg oéspective subsidiaries or (2) the Compangmyrof its subsidiaries has had
or has any present or future obligation or liaplfERISA” means the Employee Retirement Income Security At9@4, as
amended;ERISA Affiliate” means any member of the company’s controlled gesugefined in Code Section 414(b), (c), (m) or (0);
and“Foreign Benefit Plan” means any Employee Benefit Plan established, miagtdar contributed to outside of the United Statk
America or which covers any employee working oidieg outside of the United States.

(xxxiii)  Business ArrangementsExcept as disclosed in the Registration Staténties Time of Sale Disclosure
Package and the Prospectus or as otherwise eliméoad the ordinary course of business, neither@ompany nor any of its
subsidiaries has granted exclusive rights to dgyetmnufacture, produce, assemble, distributendieemarket or sell its products to
any other person and is not bound by any agreethanaffects the exclusive right of the Companguch subsidiary to develop,
manufacture, produce, assemble, distribute, licenseket or sell its products (other than agreemgrenting third parties non-
exclusive rights relating to the foregoing).

(xxxiv) Labor Matters. No labor problem or dispute with the employekethe Company or any of its subsidiaries
exists or is threatened or imminent, and the Comj@Enot aware of any existing or imminent labastdibance by the employees of
any of its or its subsidiaries’ principal suppliecsentractors or customers, that could have a Mdtadverse Effect.

(xxxv) Restrictions on Subsidiary Payments to the Compady subsidiary of the Company is currently
prohibited, directly or indirectly, from paying amyvidends to the Company, from making any othstritiution on such subsidiary’s
capital stock, from repaying to the Company any$oar advances to such subsidiary from the Compaifrpm transferring any of
such subsidiarg property or assets to the Company or any othesidiary of the Company, except as provided byiapple law or a
described in or contemplated by the Time of Sakcsure Package and the Prospectus.

(xxxvi) Statistical Information Any third-party statistical and market-relatetalincluded in the Registration
Statement, the Time of Sale Disclosure PackagdtenBrospectus are based on or derived from sothaethe Company believes to
be reliable and accurate in all material respects.

(xxxvii) Forward-looking Statements No forwardtooking statement (within the meaning of Sectio& 27 the Aci
and Section 21E of the Exchange Act) containetiénRegistration Statement, the Time of Sale Distl®ackage or the
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Prospectus has been made or reaffirmed withowasorable basis or has been disclosed other thgoih faith.

(b) Effect of Certificates Any certificate signed by any officer of the Goamy and delivered to you or to counsel for
the Underwriter shall be deemed a representatidmeanranty by the Company to the Underwriter athéomatters covered thereby.

3. Purchase, Sale and Delivery of Securities

(a) Firm Shares On the basis of the representations, warraatidsagreements herein contained, but subject to the
terms and conditions herein set forth, the Compgrges to issue and sell the Firm Shares to thetdmider, and the Underwriter agrees to
purchase from the Company the Firm Shares. Thehpse price for each Firm Share shall be $1.214Shaze.

The Firm Shares will be delivered by the Companydo against payment of the purchase price thet®favire transfer of
same day funds payable to the order of the Comphthe offices of Craig-Hallum Capital Group LL@2South 9th Street, Suite 350,
Minneapolis, Minnesota, or such other location ay e mutually acceptable, at 9:00 a.m. Centra tim the third (or if the Securities are
priced, as contemplated by Rule 15c¢6-1(c) undeEttwhange Act, after 4:30 p.m. Eastern time, thetfg full business day following the date
hereof, or at such other time and date as youten@bmpany determine pursuant to Rule 15@&9-under the Exchange Act, such time and
of delivery being herein referred to as th&rst Closing Date.”

(b) Option Shares On the basis of the representations, warraatidsagreements herein contained, but subject to the
terms and conditions herein set forth, the Comgargby grants to the Underwriter an option to pasehall or any portion of the Option
Shares at the same purchase price as the FirmsSifarese solely in covering any over-allotmentsda by the Underwriter in the sale and
distribution of the Firm Shares. The option grdntereunder may be exercised in whole or in paahgttime (but not more than once) within
30 days after the effective date of this Agreemgrun notice (confirmed in writing) by the Undenwerito the Company (theOption Notice”)
setting forth the aggregate number of Option Shase® which the Underwriter is exercising the aptithe names and denominations in whicl
the certificates for the Option Shares are to lgéstered and the date and time, as determined bywioen the Option Shares are to be
delivered, such time and date being herein refaoes theéSecond Closing”and“Second Closing Date’, respectively; provided, however,
that the Second Closing Date shall not be eati@n the First Closing Date nor earlier than thedtbusiness day after receipt of the Option
Notice by the Company, provided that if the Optiwtice is received by the Company two business @ags to the First Closing Date it sh:
be deemed timely. No Option Shares shall be sudddelivered unless the Firm Shares previously hees, or simultaneously are, sold and
delivered.

The Option Shares will be delivered by the Companyou against payment of the purchase price thetsf wire transfer of
same day funds payable to the order of the Compathe offices of Craig-Hallum Capital Group LL22South 9th Street, Suite 350,
Minneapolis, Minnesota, or such other location ay tme mutually acceptable at 9:00 a.m., Centrad tiom the Second Closing Date.
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(c) Delivery. If the Underwriter so elects, delivery of therkriShares or the Option Shares may be made byt credi
through full fast transfer to the accounts at Thep@sitory Trust Company designated by the UndeewriCertificates representing the Firm
Shares and the Option Shares in definitive formiarslich denominations and registered in such namgsu have set forth in your notice of
option exercise, or evidence of their issuancd,b@lmade available for checking at a reasonatle preceding the First Closing Date or the
Second Closing Date, as applicable, at the offfd@raig-Hallum Capital Group LLC, 222 South 9the#tt, Suite 350, Minneapolis, Minnesota,
or such other location as may be mutually acceptabl

4, Covenants
€) Covenants of the CompanyThe Company covenants and agrees with the Umidenas follows:
0] Required Filings During the period beginning on the date her@of @nding on the later of the Second

Closing Date or such date, as in the opinion ofselfor the Underwriter, the Prospectus is no éonrigquired by law to be delivered
(assuming the absence of Rule 172 under the Siesufitt), in connection with sales by the Undererritr a dealer (the Prospectus
Delivery Period”), prior to amending or supplementing the RegigmaStatement (including any Rule 462(b) Registrattatement),
the Time of Sale Disclosure Package or the Proapettie Company shall furnish to the Underwriteréview a copy of each such
proposed amendment or supplement, and the Compatiynst file any such proposed amendment or supgie to which the
Underwriter or counsel to the Underwriter reasopattlject; provided, however, that the foregoinglishat restrict the Company from
filing any such proposed amendment or supplemethte@xtent the Company, upon advice of counseindesuch proposed
amendment or supplement necessary to comply withcaple law. Subject to this Section 4(a)(i), ieaately following execution ¢
this Agreement, the Company will prepare the Proggecontaining the Rule 430B Information and o#adling terms of the
Securities, the plan of distribution thereof andrsather information as may be required by the 8gesi Act or the Rules and
Regulations or as the Underwriter and the Compaay deem appropriate and will file or transmit fiinf with the Commission, in
accordance with Rule 424(b) or Rule 433, as the o@®y be, copies of the Prospectus.

(i) Notification of Certain Commission ActionsAfter the date of this Agreement, the Comparslish
promptly advise the Underwriter in writing (A) dfd receipt of any comments of, or requests fortawidil or supplemental
information from, the Commission, (B) of the timedadate of any filing of any postfective amendment to the Registration Statel
or any amendment or supplement to any Preliminapggectus, the Time of Sale Disclosure PackageeoPtospectus, (C) of the tit
and date that any post-effective amendment to #gisRation Statement becomes effective, (D) ofitkaance by the Commission of
any stop order suspending the effectiveness dRéwgstration Statement or any post-effective amedrthereto or of any order
preventing or suspending its use or the use ofPaaliminary Prospectus, the Time of Sale Discloftaekage, the Prospectus or any
issuer free writing prospectus, or (E) of any peslirgs to remove, suspend or terminate from listinguotation the Common Stock
from any securities
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exchange upon which it is listed for trading odirted or designated for quotation, or of the theeitg or initiation of any
proceedings for any of such purposes. If the Casimn shall enter any such stop order at any tineeCompany will use its best
efforts to obtain the lifting of such order at #erliest possible moment. Additionally, the Compagrees that it shall comply with
the provisions of Rules 424(b), 430A and 430B,@dieable, under the Securities Act and will useréasonable efforts to confirm
that any filings made by the Company under RulgdRRule 433 or Rule 462 were received in a timagnner by the Commission
(without reliance on Rule 424(b)(8) or Rule 164(b))

(iii) Continued Compliance with Securities LawgA) During the Prospectus Delivery Period, @@npany
will comply as far as it is able with all requirentse imposed upon it by the Securities Act, as nod/lzereafter amended, and by the
Rules and Regulations, as from time to time indpand by the Exchange Act so far as necessamgrioifgthe continuance of sales of
or dealings in the Securities as contemplated éypthvisions hereof, the Time of Sale DisclosurekBge and the Prospectus. If
during such period any event occurs as a resuthith the Prospectus (or if the Prospectus is rbaiyailable to prospective
purchasers, the Time of Sale Disclosure Packaga)danclude an untrue statement of a material éactmit to state a material fact
necessary to make the statements therein, inghedf the circumstances then existing, not mistegdr if during such period it is
necessary to amend the Registration Statemenppiesuent the Prospectus (or, if the Prospectustiget available to prospective
purchasers, the Time of Sale Disclosure Packaga)rtgply with the Securities Act or to file undeetBxchange Act any document
which would be deemed to be incorporated by refe¥ém the Prospectus in order to comply with theusites Act or the Exchange
Act, the Company promptly will (x) notify you of el untrue statement or omission, (y) amend thedRagion Statement or
supplement the Prospectus (or, if the Prospectustiget available to prospective purchasers, iheeTof Sale Disclosure Package) or
file such document (at the expense of the Compsmgs to correct such statement or omission octestech compliance, and
() notify you when any amendment to the RegisiraStatement is filed or becomes effective or wéway supplement to the
Prospectus (or, if the Prospectus is not yet aiailto prospective purchasers, the Time of Salelbssire Package) is filed.

(B) If at any time following issuance of an issuer frerting prospectus there occurred or occurs ameoe
development as a result of which such issuer fréng prospectus conflicted or would conflict withe information contained in the
Registration Statement, the Preliminary Prospeatuke Prospectus or included or would include mtnuge statement of a material f
or omitted or would omit to state a material fagt@ssary in order to make the statements thereiheilight of the circumstances
prevailing at that subsequent time, not misleading,Company (x) has promptly notified or promptiyl notify the Underwriter of
such conflict, untrue statement or omission, (9 pmptly amended or will promptly amend or supmet, at its own expense, such
issuer free writing prospectus to eliminate or eotrisuch conflict, untrue statement or omissiod, @ has notified or promptly will
notify you when such amendment or supplement was filed with the Commission where so requiredbédfiled.
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© If immediately prior to the third anniversary o&tinitial effective date of the Registration Stage) any ¢
the Securities remain unsold by the Underwriteg, @lompany will prior to that third anniversary fileit has not already done so, a
new shelf registration statement relating to theusies, in a form satisfactory to the Underwriteill use its best efforts to cause s
registration statement to be declared effectivhiwil80 days after that third anniversary, and taile all other action necessary or
appropriate to permit the public offering and s#l¢he Securities to continue as contemplatedéretkpired registration statement
relating to the Securities; provided, however, thatCompany shall have no such obligations urles&nderwriter has used its best
efforts from the date of this Agreement until theed anniversary of the initial effective date bétRegistration Statement to dispos
all of the Securities prior to the third annivessaf the initial effective date of the RegistratiStatement. References herein to the
Registration Statement shall include such new shkegittration statement.

(iv) Blue Sky Qualifications The Company shall take or cause to be takemeaktssary action to qualify the
Securities for sale under the securities laws ohgurisdictions as you reasonably designate amtbmdinue such qualifications in
effect so long as required for the distributiortted Securities, except that the Company shall asthuired in connection therewith to
qualify as a foreign corporation or to execute aggal consent to service of process in any stéte parties acknowledge and agree
that to the extent that the Securities qualify ageed Securities (as defined under Section 1BeoSecurities Act), no such actions
shall be required with respect to the qualificatidithe Securities in any state.

(v) Provision of Documents The Company will furnish or make available viRGAR, at its own expense, to
the Underwriter and counsel for the Underwriteriesf the Registration Statement. The Companlfwrihish, at its own expense,
to the Underwriter and any dealer each Prelimiffanspectus, the Time of Sale Disclosure PackageRtbspectus, any issuer free
writing prospectus, and all amendments and suppitsiie such documents, in each case as soon dabdeaind in such quantities as
you may from time to time reasonably request.

(vi) Rule 158 The Company will make generally available tosiggurity holders as soon as practicable, but il
no event later than 15 months after the end oCihpany’s current fiscal quarter, an earnings state (which need not be audited)
covering a 12-month period that shall satisfy thevjsions of Section 11(a) of the Securities Aal &ule 158 of the Rules and
Regulations.

(vii) Payment and Reimbursement of Expensélse Company, whether or not the transactionseroplated
hereunder are consummated or this Agreement isrtated, will pay or cause to be paid (A) all expesi(including transfer taxes
allocated to the respective transferees) incumesbnnection with the delivery to the Underwritétlee Securities, (B) all expenses
and fees (including, without limitation, fees angbenses of the Company’s accountants and counseduept as otherwise provided
in (H) below, not including fees of the UnderwritarUnderwriter's counsel) in connection with threaration, printing, filing,
delivery, and shipping of the Registration Statenferiuding
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the financial statements therein and all amendmseaksedules, and exhibits thereto), the Securiiash Preliminary Prospectus, the
Time of Sale Disclosure Package, the Prospectysisaner free writing prospectus and any amenduhenéof or supplement thereto,
and the printing, delivery, and shipping of thisr&gment and other underwriting documents, inclu@hg Sky Memoranda
(covering the states and other applicable jurigatisf), (C) all reasonable filing fees incurred @moection with the qualification of the
Securities for offering and sale by the Underwriieby dealers under the securities or blue sk lafithe states and other
jurisdictions which you shall designate, (D) thedand expenses of the transfer agent or regidigihe filing fees incident to any
required review and approval by FINRA of the tewhshe sale of the Securities, (F) listing feesrif/, (G) the cost and expenses of
the Company relating to investor presentationsgr‘eoadshow” undertaken in connection with mankgtof the Securities, (H) all
reasonable, out-of-pocket, accountable expenstgedinderwriter (including but not limited to reasble fees and disbursements of
the Underwriter's counsel and the Underwriter'ssm@ble travel, database, printing, postage, falesand telephone expenses)
incurred in connection with the Underwriter’s intigation of the Company, preparing to market andketing the Securities, sale of
the Securities or in contemplation of performirggabligations hereunder, which amount will not edt&125,000 without the
Company’s consent, and (1) all other costs and es@® of the Company incident to the performandts abligations hereunder that
are not otherwise specifically provided for herein.

(viii) Use of Proceeds The Company will apply the net proceeds fromdale of the Securities to be sold by it
hereunder for the purposes set forth in the TimBadé Disclosure Package and in the Prospectus.

(ix) Company Lock Up The Company will not, without the prior writtennsent of the Underwriter, from the
date of execution of this Agreement and contindognd including the date 90 days after the datheProspectus (tHeock-Up
Period”), (A) offer, pledge, announce the intention td,sall, contract to sell, sell any option or castrto purchase, purchase any
option or contract to sell, grant any option, rightvarrant to purchase or otherwise transfer spae of, directly or indirectly, any
shares of Common Stock or any securities converiitib or exercisable or exchangeable for CommonkStr (B) enter into any
swap or other agreement that transfers, in whole part, any of the economic consequences of cstigiof the Common Stock,
whether any such transaction described in clauy®1(AB) above is to be settled by delivery of Coom$tock or such other securit|
in cash or otherwise, except, in each case, fathgkale of the Securities as contemplated byAbisement, (y) issuances of share
Common Stock upon the exercise or conversion ofo@pt warrants or convertible securities outstagdis of the date of this
Agreement, and (z) the issuance of employee stptikrs not exercisable during the Lock-Up Periotspant to the Company Stock
Plans as in effect on the date hereof in the orgdinaurse of business consistent with past praxtiddhe Company agrees not to
accelerate the vesting of any option or warrarnherapse of any repurchase right prior to the ratioin of the Lock-Up Period. If
(1) during the last 17 days of the Lock-Up Peri@],the Company issues an earnings release, (Idhgany publicly announces
material news or (c) a material event relatingh® €ompany occurs; or (2) prior to the expiratibthe LockUp Period, the Compar
announces that it will release
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earnings results during the 16-day period beginnimghe last day of the Lock-Up Period, then tretrietions in this Agreement,
unless otherwise waived by the Underwriter in wgtishall continue to apply until the expiratiortloé date that is 18 calendar days
after the date on which (a) the Company issuesgdheings release, (b) the Company publicly annaungaerial news or (c) a
material event relating to the Company occurs. Thmpany will provide the Underwriter and each shatder subject to the Lock-
Up Agreement (as defined below) with prior notié@oy such announcement that gives rise to thenside of the Lock-Up Period.

x) Stockholder LockJps. The Company has caused to be delivered to yioutorthe date of this Agreement
a letter, in the form of Exhibit A hereto (theock-Up Agreement”), from each individual listed on Schedule Il. T®@empany will
enforce the terms of each Lock-Up Agreement argkissop-transfer instructions to the transfer agmmthe Common Stock with
respect to any transaction or contemplated traiosatttat would constitute a breach of or defaullemthe applicable Lock-Up
Agreement.

(xi) No Market Stabilization or Manipulation The Company has not taken and will not takesatly or
indirectly, any action designed to or which mighésonably be expected to cause or result in, arhwias constituted, the stabilizat
or manipulation of the price of any security of thempany to facilitate the sale or resale of theuBtes.

(xii) SEC Reports During the Prospectus Delivery Period, the Camypaill file on a timely basis with the
Commission such periodic and special reports asinex|by the Rules and Regulations.

(xiii) Internal Controls. The Company and its subsidiaries will maintaiotscontrols and other procedures,
including without limitation those required by Secs 302 and 906 of the Sarbanes-Oxley Act an@dpipdicable regulations
thereunder, that are designed to ensure that isfitomrequired to be disclosed by the Companyévréports that it files or submits
under the Exchange Act is recorded, processed, suizen and reported within the time periods spedifin the Commission’s
rules and forms, including without limitation, cosls and procedures designed to ensure that infaymeequired to be disclosed by
the Company in the reports that it files or subraitder the Exchange Act is accumulated and comrateddo the Company’s
management, including its principal executive a@ffiand its principal financial officer, or persgresforming similar functions, as
appropriate to allow timely decisions regardinguieed disclosure, to ensure that material infororatelating to Company, including
its subsidiaries, is made known to them by othétlsimthose entities.

(xiv) SarbanegOxley. The Company will comply with all applicable pisions of the Sarbanes-Oxley Act.

(xv) Free Writing ProspectusesThe Company represents and agrees that, uhlais&ins the prior written
consent of the Underwriter, it has not made and
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will not make any offer relating to the Securitthat would constitute an issuer free writing pragps or that would otherwise
constitute a free writing prospectus required tdilee with the Commission. Any such free writipgospectus consented to by the
Underwriter is hereinafter referred to a$armitted Free Writing Prospectus.” The Company represents that it has treated eeagr
that it will treat each Permitted Free Writing Ryestus as an issuer free writing prospectus anddraglied and will comply with the
requirements of Rule 164 and Rule 433 applicabntoPermitted Free Writing Prospectus.

(xvi) Future Services If within one year after the First Closing Datee Company determines to undertake an
public or private offering of securities, whetherits own behalf or on behalf of its stockholddos,the primary purpose of financing
(other than to financial institutions, lessors ionikar parties in connection with commercial creglitangements, equipment financings
commercial property lease transactions or simikangactions), then the Company will offer the Umd#er the right to serve as
exclusive placement agent (in the case of a priefigzing) or sole underwriter (in the case of dlmioffering). If the Underwriter
agrees to act in such capacity, then the CompagyrenUnderwriter will enter into an appropriatenfoof separate agreement
containing customary terms and conditions to beuadlyt agreed upon. This Section 4(a)(xvi) is naithe expressed nor implied
commitment by the Underwriter to act in any capaititany such transaction or to purchase any s@esiin connection therewith,
which commitment will only be set forth in a segaragreement. The Underwriter acknowledges thatccordance with FINRA
Rule 5110(f)(2)(F)(ii), it may not waive or termieathe right of first refusal provided for this pgraph more than once in
consideration of any payment or fee.

(b) Covenants of the UnderwriterThe Underwriter covenants and agrees with tha@my that the Underwriter will
offer for sale to the public, as described in thesPectus, the Securities as soon after this Ageaehas been executed by the Underwriter as
the Underwriter has determined is advisable andtigable.

5. Conditions of Underwriter’s Obligations The obligations of the Underwriter hereundersargject to the accuracy, as of
date hereof and at each of the First Closing Dadktlae Second Closing Date (as if made at suchr@d3ate), of and compliance with all
representations, warranties and agreements ofdhg@ny contained herein, to the performance bythrapany of its obligations hereunder
and to the following additional conditions:

€) Required Filings; Absence of Certain Commissionohst. If filing of the Prospectus, or any amendment or
supplement thereto, or any issuer free writing pectus, is required under the Securities Act olRbkes and Regulations, the Company shall
have filed the Prospectus (or such amendment @isoent) or such issuer free writing prospectus wie Commission in the manner and
within the time period so required (without relianen Rule 424(b)(8) or Rule 164(b)); the Registratstatement shall remain effective; no ¢
order suspending the effectiveness of the Registr&tatement or any part thereof, any Rule 46R@gistration Statement, or any amendmen
thereof, nor suspending or preventing the useefime of Sale Disclosure Package, the Prospectasyoissuer free writing prospectus shall
have
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been issued; no proceedings for the issuance bfauorder shall have been initiated or threatearg;request of the Commission for
additional information (to be included in the Réigiton Statement, the Time of Sale Disclosure Bgekthe Prospectus, any issuer free wr
prospectus or otherwise) shall have been complitd w

(b) Continued Compliance with Securities Law¥ou shall not have advised the Company thahé)Registration
Statement or any amendment thereof or supplemergtthcontains an untrue statement of a matealhaich, in your reasonable good faith
opinion, is material or omits to state a mateai fivhich, in your reasonable good faith opinigmequired to be stated therein or necessary t
make the statements therein not misleading, oth@)Time of Sale Disclosure Package or the Pragpeor any amendment thereof or
supplement thereto, or any issuer free writing pecsus contains an untrue statement of fact winciour reasonable good faith opinion, is
material, or omits to state a fact which, in yoesigonable good faith opinion, is material andggiired to be stated therein, or necessary to
make the statements therein, in light of the cirstamces under which they are made, not misleading.

(c) Absence of Certain EventsExcept as contemplated in the Time of Sale Bmale Package and in the Prospectus,
subsequent to the respective dates as of whichnirafition is given in the Time of Sale Disclosure lRaye, neither the Company nor any of its
subsidiaries shall have incurred any material liigds or obligations (other than in the ordinanucse of business consistent with past
practices), direct or contingent, or entered intg material transactions (other than in the ordircaurse of business consistent with past
practices), or declared or paid any dividends odereny distribution of any kind with respect todggpital stock; and there shall not have been
any change in the capital stock (other than a ocham¢he number of outstanding shares of CommookStae to the issuance of shares upon
the exercise of outstanding options or warrantsoowersion of convertible securities), or any matethange in the short-term or long-term
debt of the Company (other than as a result oEtimersion of convertible securities), or any issgaof options, warrants, convertible
securities or other rights to purchase the capitadk of the Company or any of its subsidiariehdéothan pursuant to Company Stock Plans in
the ordinary course of business consistent with p@stices), or any Material Adverse Effect or aleyelopment which could reasonably be
expected to result in a Material Adverse Effectjalthin your reasonable good faith judgment, makaspractical or inadvisable to offer or
deliver the Securities on the terms and in the raanantemplated in the Time of Sale Disclosure RBgekand in the Prospectus.

(d) Opinion of Company CounselOn each Closing Date, there shall have beerished to you the opinion of
Morrison & Foerster LLP, special counsel for ther@any, dated such Closing Date and addressed toyaubstantially the form attached
hereto as Exhibit B.

(e) Opinion of IP Counsel On each Closing Date, there shall have beeristued to you the opinion of Noel Whitley,
dated such Closing Date and addressed to you sianuiially the form attached hereto as Exhibit C.

() Opinion of Underwriters Counsel On each Closing Date, there shall have beenstued to you such opinion or
opinions from Faegre Baker Daniels LLP, counsettierUnderwriter, dated such Closing Date and adeeto you, with respect to the
formation of the
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Company, the validity of the Securities, the Regtidn Statement, the Time of Sale Disclosure Pgekthe Prospectus and other related
matters as you reasonably may request, and suctseloshall have received such papers and informasahey request to enable them to pas
upon such matters.

(9) Comfort Letter. On the date hereof, on the effective date off@st-effective amendment to the Registration
Statement filed after the date hereof and on edasir® Date you shall have received an accountdctsfort” letter of KMJ Corbin &
Company LLP, dated such date and addressed taryfarm and substance satisfactory to you.

(h) Officers Certificate. On each Closing Date, there shall have beeristued to you a certificate, dated such Closing
Date and addressed to you, signed by the chietu¢ixeofficer and by the chief financial officer thfe Company, to the effect that:

0] The representations and warranties of the Compathyis Agreement are true and correct as if madamat
as of such Closing Date, and the Company has cethplith all the agreements and satisfied all thel@tmns on its part to be
performed or satisfied at or prior to such Clodbage;

(i) No stop order or other order suspending the effentiss of the Registration Statement or any paréedi
or any amendment thereof or the qualification ef 8ecurities for offering or sale nor suspendingrerventing the use of the Time of
Sale Disclosure Package, the Prospectus or amgrifee writing prospectus, has been issued, amtoueeding for that purpose has
been instituted or, to the best of their knowledgeontemplated by the Commission or any stategulatory body; and

(iii) Affirms the accuracy of the matters set forth ibsection (c) of this Section 5.

0] LockUp Agreement The Underwriter shall have received all of tleek-Up Agreements referenced in Section 4
and the Lock-Up Agreements shall remain in fultioand effect (unless otherwise terminated or vebwigh the Underwriter's consent).

)] FINRA No Objections FINRA shall have raised no objection to therfags and reasonableness of the underwritir
terms and arrangements.

(k) Other Documents The Company shall have furnished to you and selior the Underwriter such additional
documents, certificates and evidence as you orrieyhave reasonably requested.

)] Exchange Listing The Securities to be delivered on such Closiatelhave been approved for listing on the
NASDAQ Global Market, subject to official notice skuance

All such opinions, certificates, letters and otecuments will be in compliance with the provisidweseof only if they are
satisfactory in form and substance to you and celuns
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the Underwriter in their respective good faith wr@ble judgment. The Company will furnish you watich conformed copies of such
opinions, certificates, letters and other documastgou shall reasonably request.

6. Indemnification and Contribution.

(a) Indemnification by the CompanyThe Company agrees to indemnify and hold hasrles Underwriter, its
affiliates, directors and officers and each perdoamy, who controls the Underwriter within the améng of Section 15 of the Act or Section 20
of the Exchange Act, from and against any losdasns, damages or liabilities, joint or severalyioich the Underwriter may become subject,
under the Act or otherwise (including in settlemehany litigation if such settlement is effectedwthe written consent of the Company),
insofar as such losses, claims, damages or liakiljor actions in respect thereof) arise out arerbased upon an untrue statement or allegec
untrue statement of a material fact contained énRBgistration Statement, including the 430B Infation and any other information deemex
be a part of the Registration Statement at the tifreffectiveness and at any subsequent time patsaahe Rules and Regulations, if
applicable, any Preliminary Prospectus, the Tim8aié Disclosure Package, the Prospectus, or aap@dment or supplement thereto, any
issuer free writing prospectus, or any issuer imi@tion that the Company has filed or is requirefiléopursuant to Rule 433(d) of the Rules
Regulations, or arise out of or are based upommhigsion or alleged omission to state therein aernadtfact required to be stated therein or
necessary to make the statements therein not mistgaand will reimburse the Underwriter for angdé or other expenses reasonably incurre
by it in connection with investigating or defendiagainst such loss, claim, damage, liability ofcarcts such expenses are incurgoyided,
howeverthat the Company will not be liable in any suchectisthe extent that any such loss, claim, damad®ljity or action arises out of or
based upon an untrue statement or alleged untatenstnt or omission or alleged omission made iarreé upon and in conformity with
written information furnished to the Company by yapecifically for use in the preparation therebheing understood and agreed that the onl
information furnished by the Underwriter consistshe information described as such in Section.6(e)

(b) Indemnification by the Underwriter The Underwriter will indemnify and hold harmlgee Company, its affiliates,
directors and officers and each person, if any, edrdrols the Company within the meaning of Secfibrof the Act and Section 20 of the
Exchange Act, from and against any losses, clad@siages or liabilities to which the Company mayobae subject, under the Act or
otherwise (including in settlement of any litigatjof such settlement is effected with the writtemsent of the Underwriter), insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @mountrue statement or alleged untrue stateme
of a material fact contained in the Registratioat&nent, any Preliminary Prospectus, the Time & Basclosure Package, the Prospectus, or
any amendment or supplement thereto, or any i§eeemriting prospectus, or any issuer informatiloat the Company has filed or is required
to file pursuant to Rule 433(d) of the Rules andRations, or arise out of or are based upon thission or alleged omission to state therein &
material fact required to be stated therein or s&aey to make the statements therein not misleairgach case to the extent, but only to the
extent, that such untrue statement or alleged arsitaiement or omission or alleged omission wasernrattliance upon and in conformity with
written information furnished to the
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Company by you specifically for use in the preparathereof (it being understood and agreed thebtily information furnished by the
Underwriter consists of the information describedach in Section 6(e)), and will reimburse the @any for any legal or other expenses
reasonably incurred by the Company in connectidh imvestigating or defending against any such,lolsém, damage, liability or action as
such expenses are incurred.

(c) Notice and Procedures Promptly after receipt by an indemnified parbdar subsection (a) or (b) above of notice
of the commencement of any action, such indemniedy shall, if a claim in respect thereof is orbade against the indemnifying party
under such subsection, notify the indemnifying partwriting of the commencement thereof; but tineigsion so to notify the indemnifying
party shall not relieve the indemnifying party fr@my liability that it may have to any indemnifipdrty except to the extent such indemnifying
party has been materially prejudiced by such failtinrough the forfeiture of substantive rightslefenses). In case any such action shall be
brought against any indemnified party, and it shatify the indemnifying party of the commencemtareof, the indemnifying party shall be
entitled to participate in, and, to the extent thahall wish, jointly with any other indemnifyirngarty similarly notified, to assume the defense
thereof, with counsel satisfactory to such indemediparty, and after notice from the indemnifyiragty to such indemnified party of the
indemnifying party’s election so to assume the deéethereof, the indemnifying party shall not laelé to such indemnified party under such
subsection for any legal or other expenses subséguecurred by such indemnified party in connentivith the defense thereof other than
reasonable costs of investigatigmpvided, however, that if, in the sole judgment of the Underwritieis advisable for the Underwriter to be
represented by separate counsel, the Underwrigdirtstive the right to employ a single counsel (idition to local counsel) to represent the
Underwriter, in which event the reasonable feesexpinses of such separate counsel shall be bgithe indemnifying party or parties and
reimbursed to the Underwriter as incurred. An mddying party shall not be obligated under anyleetent agreement relating to any action
under this Section 6 to which it has not agreegriting. In addition, no indemnifying party shalljthout the prior written consent of the
indemnified party (which consent shall not be usogebly withheld or delayed) effect any settlenadréiny pending or threatened proceeding
unless such settlement includes an unconditiotese of such indemnified party for all liability alaims that are the subject matter of such
proceeding and does not include a statement as sm admission of, fault, culpability or a failureact by or on behalf of an indemnified pe

(d) Contribution; Limitations on Liability; NotkExclusive Remedy If the indemnification provided for in this Skxt 6
is unavailable or insufficient to hold harmlessiralemnified party under subsection (a) or (b) abtiven each indemnifying party shall
contribute to the amount paid or payable by sudenmified party as a result of the losses, clatasjages or liabilities referred to in
subsection (a) or (b) above, (i) in such proportsris appropriate to reflect the relative beneéiteived by the Company on the one hand anc
the Underwriter on the other from the offering lod¢ tSecurities or (ii) if the allocation provided tause (i) above is not permitted by applici
law, in such proportion as is appropriate to reftest only the relative benefits referred to inusa (i) above but also the relative fault of the
Company on the one hand and the Underwriter oottiner in connection with the statements or omisstbat resulted in such losses, claims,
damages or liabilities, as well as any other reiéeguitable considerations. The relative benediteived by the Company on the one hanc
the Underwriter on the other
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shall be deemed to be in the same proportion a®thknet proceeds from the offering (before déidigcexpenses) received by the Company
bear to the total underwriting discounts and corsiuiss received by the Underwriter, in each cassetforth in the table on the cover page of
the Prospectus. The relative fault shall be datexthby reference to, among other things, whetheuntrue or alleged untrue statement of a
material fact or the omission or alleged omissimstate a material fact relates to information $edy the Company or the Underwriter and
the parties’ relevant intent, knowledge, acceseftrmation and opportunity to correct or prevemtts untrue statement or omission. The
Company and the Underwriter agree that it wouldb®ojust and equitable if contributions pursuarthis subsection (d) were to be determinec
by pro rata allocation or by any other method &dcation which does not take account of the eqiétabnsiderations referred to in the first
sentence of this subsection (d). The amount pamhtindemnified party as a result of the lossksms, damages or liabilities referred to in
first sentence of this subsection (d) shall be d=kto include any legal or other expenses reasyiratirred by such indemnified party in
connection with investigating or defending agaarsg action or claim which is the subject of thibsection (d). Notwithstanding the
provisions of this subsection (d), the Underwrgtkall not be required to contribute any amountxicess of the amount by which the total
underwriting discounts and commissions receivethikyUnderwriter with respect to the Securities pased by it hereunder exceeds the
amount of any damages that the Underwriter haswibe been required to pay by reason of such umradieged untrue statement or omis
or alleged omission. No person guilty of fraudtlersrepresentation (within the meaning of Secfi@(f) of the Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The remediegigrerd for in this Section 6 are not
exclusive and shall not limit any rights or remedieat might otherwise be available to any inderadiparty at law or in equity.

(e) Information Provided by the UnderwriterThe Underwriter confirms and the Company ackeaolges that the
statements with respect to the public offeringhef 8ecurities by the Underwriter set forth in theand, ninth, tenth, eleventh and twelfth
paragraphs under the caption “Underwriting” in Time of Sale Disclosure Package and in the Progpegte correct and constitute the only
information concerning the Underwriter furnishedniriting to the Company by the Underwriter spedifig for inclusion in the Registration
Statement, any Preliminary Prospectus, the Timgatd Disclosure Package, the Prospectus or amgrifge writing prospectus.

7. Representations and Agreements to Survive DeliveAll representations, warranties, and agreemefrttse Company
herein or in certificates delivered pursuant heretcuding but not limited to the agreement of @empany contained in Section 6 hereof, anc
the agreements of the Underwriter, shall remainmape and in full force and effect regardless m§ anvestigation made by or on behalf of the
Underwriter or any controlling person thereof, lme Company or any of its officers, directors, ontcolling persons, and shall survive delivery
of, and payment for, the Securities to and by thedswriter hereunder.

8. Termination of this Agreement.

(a) Right to Terminate You shall have the right to terminate this Agneat by giving notice to the Company as
hereinafter specified at any time at or prior te First Closing
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Date, and the option referred to in Section 3(®xercised, may be cancelled at any time prighéoSecond Closing Date, if (i) the Company
shall have failed, refused or been unable, atior pg such Closing Date, to perform any agreenoents part to be performed hereunder,

(ii) any condition of the Underwriter’s obligatiohgreunder is not fulfilled, (iii) trading in theo@®pany’s Common Stock shall have been
suspended by the Commission or The NASDAQ Stockkitaor trading in securities generally on the NASDAtock Market or the New Ya
Stock Exchange shall have been suspended, (ivjmamior maximum prices for trading shall have beeed, or maximum ranges for prices
for securities shall have been required, on the NAQ Stock Market or the New York Stock Exchange shgh Exchange or by order of the
Commission or any other Governmental Authority hgvurisdiction, (v) a banking moratorium shall baween declared by federal or New
York state authorities or a material disruptiorc@ammercial banking or securities settlement orreleee services in the United States, or

(vi) there shall have occurred any attack on, aahror escalation of hostilities or act of terrorimvolving the United States, any declaration
by the United States of a national emergency or sy change in financial markets, any substaokiahge or development involving a
prospective substantial change in United Statéstemational political, financial or economic cadtighs, or any other calamity or crisis that, in
your good faith reasonable judgment, is materidl @verse and makes it impractical or inadvisablerdoceed with the completion of the s

of and payment for the Securities.

(b) Notice of Termination If you elect to terminate this Agreement as pied in this Section, the Company shall be
notified promptly by you by telephone, confirmedlbtter.

9. Notices. Except as otherwise provided herein, all commations hereunder shall be in writing and, if te Underwriter,
shall be mailed via overnight delivery service antl delivered via courier to Craig-Hallum CapitabGp LLC, 222 South 9th Street,
Suite 350, Minneapolis, Minnesota 55402, AttentiGeneral Counsel; if to the Company, shall be rdadledelivered to it at 175 Technology
Drive, Suite 150, Irvine, California 92618, Attesti Chief Executive Officer; or in each case tolsather address as the person to be notified
may have requested in writing. Any party to thirdement may change such address for notices lljngeto the parties to this Agreement
written notice of a new address for such purpose.

10. Persons Entitled to Benefit of AgreementThis Agreement shall inure to the benefit of &edbinding upon the parties
hereto and their respective successors and asmigithe controlling persons, officers and directeferred to in Section 6. Nothing in this
Agreement is intended or shall be construed to giveny other person, firm or corporation any lemagquitable remedy or claim under or in
respect of this Agreement or any provision hereintained. The term “successors and assigns” asnhesed shall not include any purchaser,
as such purchaser, of any of the Securities frarihderwriter.

11. Absence of Fiduciary Relationship The Company acknowledges and agrees that: §d)tiderwriter has been retained
solely to act as an underwriter in connection hi sale of the Securities and that no fiduciadyjsory or agency relationship between the
Company and the Underwriter has been created receésf any of the transactions contemplated by Algireement, irrespective of whether
Underwriter has advised or is advising the Compampther matters; (b) the price and other termtb®fSecurities set forth in
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this Agreement were established by the Compangvailg discussions and arms-length negotiations thighUnderwriter and the Company is
capable of evaluating and understanding and uratetstand accepts the terms, risks and conditiotieedfansactions contemplated by this
Agreement; (c) it has been advised that the Undmand its affiliates are engaged in a broad easfgransactions which may involve
interests that differ from those of the Company #rad the Underwriter has no obligation to discleseh interest and transactions to the
Company by virtue of any fiduciary, advisory or agg relationship; (d) it has been advised thatthderwriter is acting, in respect of the
transactions contemplated by this Agreement, sdtelyhe benefit of the Underwriter, and not on &lébf the Company; (e) it waives to the
fullest extent permitted by law, any claims it nfegve against the Underwriter for breach of fiduciduty or alleged breach of fiduciary duty
respect of any of the transactions contemplatetthisyAgreement and agrees that the Underwriteil saak no liability (whether direct or
indirect) to the Company in respect of such a fidycduty claim on behalf of or in right of the Cpamy, including stockholders, employees ol
creditors of the Company.

12. Governing Law; Waiver of Jury Trial This Agreement shall be governed by and condtimu@ccordance with the laws of
the State of New York. The Company (on its behall, to the extent permitted by applicable lawbehalf of its stockholders and affiliates)
and the Underwriter hereby irrevocably waive, t© fihllest extent permitted by applicable law, ang all right to trial by jury in any legal
proceeding arising out of or relating to this Agremt or the transactions contemplated hereby.

13. Counterparts. This Agreement may be executed in one or mouateoparts and, if executed in more than one copatg
the executed counterparts shall each be deemexlan briginal and all such counterparts shall togretonstitute one and the same instrumen

14, General Provisions. This Agreement constitutes the entire agreenmethisoparties to this Agreement and supersedes all
prior written or oral and all contemporaneous agreements, understandings and negotiations vaffect to the subject matter hereof. This
Agreement may not be amended or modified unlessiting by all of the parties hereto, and no coiuditherein (express or implied) may be
waived unless waived in writing by each party whitv@ condition is meant to benefit. The Sectiordivegs herein are for the convenience of
the parties only and shall not affect the consioucbr interpretation of this Agreement. The ing#y or unenforceability of any Section,
paragraph or provision of this Agreement shallaftect the validity or enforceability of any oth®ection, paragraph or provision hereof. If
any Section, paragraph or provision of this Agreeniefor any reason determined to be invalid agnfarceable, there shall be deemed to be
made such minor changes (and only such minor clsdgeare necessary to make it valid and enforeeabl

[Signature Page Follows]
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Please sign and return to the Company the enclhgglitates of this letter whereupon this letted Wwédcome a binding
agreement between the Company and the Underwmitezdordance with its terms.

Very truly yours,

NETLIST, INC.

By /s/ Gail M. Sasak

Name Gail M. Sasak

Its Vice President and Chief Financial Offic

Confirmed as of the date first above mentior

CRAIG-HALLUM CAPITAL GROUP LLC

By /s/ John Floo«
Managing Partne




SCHEDULE |
Pricing Information
Firm Securities: 7,548,500 shares
Option Securities: 1,132,275 shares
Price to the public: $1.30 per share

Price to the Underwriter: $1.2115 per share




Chun K. Hong
Charles F. Cargile
Thomas F. Lagatta
Claude M. Leglise
Alan H. Portnoy
Blake A. Welcher
Gail Sasaki

SCHEDULE Il

List of Individuals and Entities Executing Lock-Up Agreements




EXHIBIT A

Form of Lock-Up Agreement
[ « ],2014

CRAIG-HALLUM CAPITAL GROUP LLC
222 South 9th Street, Suite 350
Minneapolis, Minnesota 55402

Dear Sirs:

As an inducement to Craig-Hallum Capital Group L{te“Underwriter” ) to execute a purchase agreement ‘fthachase
Agreemen” ) providing for a public offering (th&Offering” ) of common stock (th&Common Stock”), of Netlist, Inc. and any successor (by
merger or otherwise) thereto (tt@ompany” ), the undersigned hereby agrees that withoutadh €ase, the prior written consent of the
Underwriter during the period specified in the setsucceeding paragraph (th®ck-Up Period” ), the undersigned will not: (1) offer, pled:
announce the intention to sell, sell, contracteig sell any option or contract to purchase, pasehany option or contract to sell, grant any
option, right or warrant to purchase, make anytssale or otherwise transfer or dispose of, diyeatlindirectly, any shares of Common Stock
or any securities convertible into, exercisablexxrhangeable for or that represent the right teivecCommon Stock (including without
limitation, Common Stock which may be deemed tdbeeficially owned by the undersigned in accordamitie the rules and regulations of
the Securities and Exchange Commission and sessuvithich may be issued upon exercise of a stodkropt warrant) whether now owned or
hereafter acquired (tH&ndersigned’s Securities”); (2) enter into any swap or other agreementttiaatsfers, in whole or in part, any of the
economic consequences of ownership of the UndezdigrSecurities, whether any such transaction destin clause (1) or (2) above is to be
settled by delivery of Common Stock or such otleausities, in cash or otherwise; (3) make any dehianor exercise any right with respect
to, the registration of any Common Stock or anysgcconvertible into or exercisable or exchandedbr Common Stock; or (4) publicly
disclose the intention to do any of the foregoing.

The undersigned agrees that the foregoing restnstpreclude the undersigned from engaging in adgimg or other transaction
which is designed to or which reasonably couldpeeeted to lead to or result in a sale or dispmsitf the Undersigned’s Securities even if
such Securities would be disposed of by someorer ditlan the undersigned. Such prohibited hedgirggher transactions would include
without limitation any short sale or any purchasae or grant of any right (including without limtton any put or call option) with respect to
any of the Undersigned’s Securities or with respeeiny security that includes, relates to, onderiany significant part of its value from such
Securities.

The initial LockUp Period will commence on the date of this Agreenamd continue and include the date 90 days tfeedate of th
final prospectus used to sell Common Stock in tiferidg pursuant to the Purchase Agreement; praljilewever, that if (1) during the last
days of the initial LockJdp Period, the Company releases earnings resulteterial news or a material event relating toGloenpany occurs ¢
(2) prior to the expiration of the initial Lock-Uperiod, the
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Company announces that it will release earningsteeduring the 16-day period beginning on the ¢t of the initial Lock-Up Period, then in
each case the initial Lock-Up Period will be exteddintil the expiration of the 18-day period begignon the date of release of such earnings
results or material news, or the occurrence of soaterial event, as applicable, unless the Undewwiaives in writing such extension.

The undersigned hereby acknowledges that the Compiirbe requested to agree in the Purchase Ages¢no provide written
notice to the undersigned of any event that woetdiit in an extension of the Lock-Up Period pursw@anhe previous paragraph and agrees
that any such notice properly delivered will berded to have been given to, and received by, thersighed. The undersigned further agree:
that, prior to engaging in any transaction or tgkamy other action that is subject to the termthisf Agreement during the period from the date
of this Agreement to and including the84  daydwling the expiration of the initial Lock-Up Periddwill give notice thereof to the
Company and will not consummate such transactidala any such action unless it has received writtsmfirmation from the Company that
the Lock-Up Period (as may have been extended aotsa the previous paragraph) has expired.

Notwithstanding the foregoing, the undersigned mnagsfer the Undersigned’s Securities (i) daa fidegift or gifts, (ii) to any trus
for the direct or indirect benefit of the undersidror the immediate family of the undersigned) ffithe undersigned is a corporation,
partnership, limited liability company, trust ohet business entity (1) transfers to another caipmn, partnership, limited liability company,
trust or other business entity that is a diredhdirect affiliate (as defined in Rule 405 promuleghunder the Securities Act of 1933, as
amended) of the undersigned or (2) distributionshafres of Common Stock or any security convertititeor exercisable for Common Stock
to limited partners, limited liability company meetls or stockholders of the undersigned, (iv) iftheersigned is a trust, transfers to the
beneficiary of such trust, (v) transfers by testatecession or intestate succession or (vi) putsoghe Purchase Agreemeptpvided,in the
case of clauses (i)-(v), that (x) such transfetl sta involve a disposition for value, (y) the hiferee agrees in writing with the Underwriter to
be bound by the terms of this Lock-Up Agreemend, @) no filing by any party under Section 16(a}té Securities Exchange Act of 1934, a:
amended (théExchange Act”), shall be required or shall be made voluntarilgdnnection with such transfer. For purposesisf t
Agreement, “immediate family” shall mean any redaghip by blood, marriage or adoption, nor moreatenthan first cousin.

In addition, the foregoing restrictions shall npply to (i) the exercise of stock options grantedspant to the Company’s equity
incentive plansprovidedthat it shall apply to any of the Undersigned’s 8éies issued upon such exercise, or (ii) theldistament of any
contract, instruction or plan (éPlan” ) that satisfies all of the requirements of Rulé3:Q.(c)(1)(i)(B) under the Exchange Aprovidedthat
no sales of the Undersigned’s Securities shall @denpursuant to such a Plan prior to the expiratfdhe Lock-Up Period (as such may have
been extended pursuant to the provisions heread)sach a Plan may only be established if no pusiimouncement of the establishment or
existence thereof and no filing with the Securiiesl Exchange Commission or other regulatory aitthiorrespect thereof or transactions
thereunder or contemplated thereby, by the undeedigthe Company or any other person, shall benegjiland no such announcement or
filing is made voluntarily, by the undersigned, tbempany or any other person, prior to the exgratif the Lock-Up Period (as such may
have been extended pursuant to the provisions f)ereo
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In furtherance of the foregoing, the Company asdrénsfer agent and registrar are hereby autlibtizdecline to make any transfer
of shares of Common Stock if such transfer woulastitute a violation or breach of this Agreement.

The undersigned hereby represents and warrantththandersigned has full power and authority tereimto this Agreement and that
upon request, the undersigned will execute andiiaddi documents necessary to ensure the validignforcement of this Agreement. All
authority herein conferred or agreed to be condeared any obligations of the undersigned shallibdibg upon the successors, assigns, heirs
or personal representatives of the undersigned.

The undersigned understands that the undersigradicbghreleased from all obligations under this éemnent if (i) the Company
notifies the Underwriter that it does not intengtoceed with the Offering, (ii) the Purchase Agneat does not become effective, or if the
Purchase Agreement (other than the provisions dfi@rkich survive termination) shall terminate ortbeminated prior to payment for and
delivery of the Common Stock to be sold thereunde(iii) the Offering is not completed by March,2014.

The undersigned understands that the Underwriteemtering into the Purchase Agreement and proogedih the Offering in
reliance upon this Agreement.

This Agreement shall be governed by, and constivedcordance with, the laws of the State of NewkYo

Very truly yours,

Printed Name of Holde

By:

Signature

Printed Name of Person Signing
(and indicate capacity of person signing if
signing as custodian, trustee, or on behalf of
an entity)
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EXHIBIT B
Form of Company Counsel Opinion

@ The Company has been duly incorpedand is validly existing as a corporation in gstahding under tt
laws of the State of Delaware. The Company hds@uporate power and authority to own its progertand conduct its business as
described in the Registration Statement, the Tifrigate Disclosure Package and the Prospectussahdyi qualified to do business
a foreign corporation and is in good standing & $tate of California.

(i) The Securities conform in all matdniespects as to legal matters to the descriptiereof contained under
the heading “Description of Capital Stock” in the§pectus.

(iii) The Securities to be issued and snidhe Company hereunder have been duly authoamddwhen
issued, delivered and paid for in accordance wighterms of the Agreement, will have been validsuied and will be fully paid and
nonassessable. Except as otherwise stated irethistRation Statement, in the Time of Sale Disdlestackage and in the Prospectus
the issuance of the Securities is not subjectéemptive rights. To our knowledge, neither thiadilof the Registration Statement nor
the offering or sale of the Securities as contetepldy the Agreement gives rise to any rights faretating to the registration of any
shares of Common Stock or other securities of thie@any.

(iv) The Registration Statement has beceffective under the Securities Act and, to sualmeel’s
knowledge, no stop order suspending the effects®néthe Registration Statement has been issukdaproceeding for that purpc
has been instituted or, to the knowledge of sueimsel, threatened by the Commission.

(v) The Company has full corporate poad authority to enter into this Agreement, andAgeeement has
been duly authorized, executed and delivered by tirapany.

(vi) The execution, delivery and perforroarf the Agreement and the performance by the @ompf its
terms (i) do not violate or result in a violatiohtbe Companys certificate of incorporation or bylaws, (ii) dotrviolate in any materi
respect any judgment, order or decree, or constétuhaterial breach of the terms, conditions ovigions of or constitute a material
default under any contract, undertaking, indenturether agreement that is listed as an exhiltitéocCompany’s Annual Report on
Form 10K for its fiscal year ended December 29, 2012jlad fvith the Commission on March 29, 2013, anil ¢io not violate in an
material respect any statute, rule or regulatiothefUnited States known to us to which the Compampund or to which any of its
property is subject.
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(vii) No consent, approval, or authorizatif any court or governmental agency is requitedte execution,
delivery and performance of the Agreement or ferecbnsummation of the transactions contemplategblyemcluding the issuance or
sale of the Securities by the Company, except asahay be required under the Securities Act oe Saturities laws.

(viii) The Registration Statement, the Rrafiary Prospectus included in the Time of Sale Bmae Package
and the Prospectus, complied as of their respeefieetive or issue dates as to form in all matedapects with the requirements of
the Securities Act and the Rules and Regulatioxsefd as to the financial statements and othenéilghand statistical information
included therein, as to which we express no opjnion

(ix) The Company is not an “investment pamy,” as that term is defined in the Investmenin@any Act of
1940, as amended.

(x) The conditions for use of Form S-Zonnection with the offer and sale of the Seasitis contemplated
by the Agreement, as set forth in the Generalliesions thereto, have been satisfied.

In addition, such counsel shall include a staterteettie effect that on the basis of conferencek wfficers and other
representatives of the Company, representatividsedfinderwriter and representatives of the indepehdccountants for the Company,
examination of documents referred to in the Regfisin Statement, the Time of Sale Disclosure Paekagl the Prospectus and such other
procedures as such counsel deemed appropriat@jthout independent review or verification and witih assuming responsibility for the
accuracy, completeness or fairness of the statencentained in the Registration Statement, the Tafrgale Disclosure Package and the
Prospectus, nothing has come to the attentionalf saunsel that causes such counsel to believéahanhy part of the Registration Statement,
at the time it became effective, contained anyuegtatement of a material fact or omitted to statematerial fact required to be stated the
or necessary to make the statements therein négadiag, or (b) that the documents specified inteedule to such counsel’s letter, consisting
of those included in the Time of Sale Disclosurek@ge as of the Time of Sale, included any unttatesent of material fact or omitted to
state a material fact necessary to make the statsrtierein, in light of the circumstances undeiclithey were made, not misleading; or
(c) that the Prospectus (as of its issue date smd such Closing Date) included any untrue statérobmaterial fact or omitted to state a
material fact necessary to make the statementsithén light of the circumstances under which theyre made, not misleading; it being
understood that such counsel need express no hsliefthe financial statements or other finara#dh or information included in any of the
documents mentioned in this paragraph.
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EXHIBIT C
Form of IP Counsel Opinion

0] To my knowledge, the Company andsitbsidiaries own or possess all Intellectual Pitgpeecessary for the conduct of the
Company’s and its subsidiaries’ business as nowlwtted or as described in the Registration Statertten Time of Sale Disclosure Package
and the Prospectus to be conducted, except wheffaitbre to own or possess such Intellectual Ritgpeghts would not result in a Material
Adverse Effect.

(i) To my knowledge, except as describethe Registration Statement, the Time of Sakcdsure Package and the
Prospectus, there is no pending or threatenedymadiit, proceeding or claim by others challendheyCompany’s or any of its subsidiaries’
rights in or to any of their Intellectual Propedythe validity or scope of any such Intellectuedgerty.

(iii) To my knowledge, except as descriliethe Registration Statement, the Time of Sakcbisure Package and the
Prospectus, (a) neither the Company nor its sudrsgdi is infringing, misappropriating or violatiagy Intellectual Property of others, and
(b) there are no infringements, misappropriationgi@ations by others of any of the Intellectuabperty rights of the Company or its
subsidiaries, which in our judgment could affectenially the use thereof by the Company or its glibges.

(iv) | am not aware of any contracts drestdocuments relating to the Intellectual Propeftthe Company or its subsidiaries «
character required to be described in the Registr&tatement, the Time of Sale Disclosure Packaglee Prospectus or to be filed as an
exhibit to the Registration Statement that havebean so described or filed as required.

(v) Except as described in the Regisim8tatement, the Time of Sale Disclosure Packaddte Prospectus, | have no
knowledge of any facts that would preclude the Canmypor a subsidiary of the Company from havingd/atiense rights or clear title to the
patents or patent applications referenced in ttgidRation Statement, the Time of Sale DiscloswaekBge or the Prospectus. Except as
described in the Registration Statement, the Tifrigate Disclosure Package and the Prospectus unaware of any facts that form a basis fol
a finding of unenforceability or invalidity of argtellectual Property of the Company or its sulesiidis.

(vi) Except as described in the Registrattatement, the Time of Sale Disclosure Packadedte Prospectus, | am not aware o
any material fact with respect to the patent aiims of the Company or its subsidiaries that Wda) preclude the issuance of patents with
respect to such applications or (b) lead such adunsonclude that such patents, when issued,dwoatl be valid and enforceable in
accordance with applicable regulations. Howe\as, iny experience that the scope of claims whigghtissue on a patent application
frequently changes during prosecution of an apfitinaand | can give no assurances that any cuyreethding claim will issue as filed.
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(vii) To my knowledge, each inventor nanire@d patent application of, each attorney who prepar prosecutes patent
applications for, and other persons involved ingheparation or prosecution of patent applicatiwhe are associated with the inventor or
assignee of the patent application of the Compatitg subsidiaries have complied with the U.S. Rated Trademark Office’s duty of candor
and disclosure for the patent applications of tben@any and its subsidiaries.

(viii) To my knowledge, those portions oétRegistration Statement, the Time of Sale Disclflackage and the Prospectus tha
concern Intellectual Property are accurate statésr@rmrsummaries and fairly present the informat&guired to be shown therein.

(ix) Nothing has come to my attention thauld lead me to believe that the information regay Intellectual Property matters
described in (a) the Registration Statement, dseotlate it became effective, contained an untatersent of a material fact or omitted to state
a material fact required to be stated therein cessary to make the statements therein not misigagh) the Time of Sale Disclosure Package
as of Time of Sale, contained an untrue statenmfemiaterial fact or omitted to state a material f@azjuired to be stated therein or necessary tc
make the statements therein, in light of the cirstamces under which they were made, not misleadin@,) the Prospectus (as of its date and
as of the Closing Date), as amended or supplementdded any untrue statement of material factroitted or omits to state a material fact
necessary to make the statements therein, indigtite circumstances under which they were made.
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Exhibit 5.1

. o 12531 HIGH BLUFF DRIVE MORRISON & FOERSTER LLP
MORRISON FOERSTER SAN DIEGO, CALIFORNIA
92130-2040 NEW YORK, SAN FRANCISCO
LOS ANGELES, PALO ALTO,
TELEPHONE: 858.720.5100 SACRAMENTO, SAN DIEGO,
FACSIMILE: 858.720.5125 DENVER, NORTHERN VIRGINIA,

WASHINGTON, D.C.
WWW.MOFO.COM

TOKYO, LONDON, BRUSSELS,

BEIJING, SHANGHAI, HONG KONC

February 6, 2014

Netlist, Inc.
175 Technology Drive, Suite 150
Irvine, CA 92618

Re: Issuance and Sale of up to 8,680,775 Shares of @onStock of Netlist, Inc.
Ladies and Gentlemen:

We are acting as counsel to Netlist, Inc., a Detavearporation (the Company”), in connection with the issuance and sale ofap,680,775
shares of the Company’s common stock, par valug030per share (theCommon Stock”), including 1,132,275 shares that may be soldnupo
the exercise of an over-allotment option (colleelyy the “Shares”), pursuant to a Registration Statement on Forgh(Bile No. 333-177118)
(the “Registration Statement”) filed with the Securities and Exchange Commiedjte “Commission”) under the Securities Act of 1933,
amended (the Act "), and declared effective by the Commission onabet 18, 2011, the related prospectus includeeihé¢the “Prospectus
"), and the prospectus supplement to be filed withCommission pursuant to Rule 424(b) promulgatatker the Act (the Prospectus
Supplement”).

In connection with this opinion, we have examinedioals or copies, certified or otherwise idemfito our satisfaction, of: (i) the Restated
Certificate of Incorporation of the Company, as adesl through the date hereof; (ii) the AmendedRestated Bylaws of the Company, as
amended through the date hereof; (iii) certainltggms of the Board of Directors (theBbard ") of the Company and the Pricing Committee
of the Board, relating to the issuance, sale agitration of the Shares; (iv) the Registrationt&teent; (v) the Prospectus and (vi) the
Prospectus Supplement. In addition, we have exalroriginals or copies, certified or otherwise idfted to our satisfaction, of certain other
corporate records, documents, instruments andicatéis of public officials and of the Company, amel have made such inquiries of officers
of the Company and public officials and considesecdh questions of law as we have deemed necessamyrposes of rendering the opinions
set forth herein. Our opinion is limited to thettees stated herein and no opinion is implied oy & inferred beyond the matters expressly
stated. As to certain factual matters, we havedelpon a certificate of an officer of the Compamg have not sought to independently verify
such matters.




Based upon, subject to and limited by the foregoing are of the opinion that the Shares have babnahd validly authorized and upon
issuance, delivery and payment therefor in the raanantemplated by the Registration StatementPthspectus and the Prospectus
Supplement, will be legally issued, fully paid amzhassessable.

We express no opinion as to matters governed byaavg/other than the Delaware General Corporatan &nd the federal laws of the United
States of America, as in effect on the date hereof.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tadifirerence to our firm under the caption
“Legal Matters” in the Prospectus Supplement. iling such permission, we do not admit hereby Watcome within the category of persons
whose consent is required under Section 7 of thedkdhe rules and regulations of the Commissiargunder. This opinion is expressed ¢
the date hereof, and we disclaim any undertakiragigse you of any subsequent changes in the statisd or assumed herein or of any
subsequent changes in applicable law.

Very truly yours,

/s/ Morrison & Foerster LLP




Exhibit 99.1

]\TNETLIST

NETLIST, INC. ANNOUNCES PROPOSED PUBLIC
OFFERING OF COMMON STOCK

IRVINE, CA — February 5, 2014 —Netlist, Inc. (“Netlist” or the “Company”) (NASDAQNLST), a leading provider of high performance
and hybrid memory solutions for the cloud computamgl storage markets, today announced a propogtiered firm commitment
underwritten public offering of its common stockpgect to market and other conditions.

Netlist intends to use the net proceeds from tferiofy, if completed, for general corporate pur@o
Craig-Hallum Capital Group LLC is acting as solalerwriter for the offering.

The shares are being offered pursuant to an eftestielf registration statement on Form S-3 that praviously filed with the Securities and
Exchange Commission (SEC). The securities may fegeaf only by means of a prospectus. The prospectds preliminary prospectus
supplement related to the offering have been filgH the SEC and are available on the SEC’s welisitated at http://www.sec.gov and may
also be obtained from Craig-Hallum Capital Groug?? South Ninth Street, Suite 350, Minneapolis, MM®2, telephone 612-33B42, emalil
jack.mccarthy@cra-hallum.com.

This press release shall not constitute an offeeth or the solicitation of an offer to buy, moay there be any sale of these securities in any
state or jurisdiction in which such an offer, sitéition or sale would be unlawful prior to registoa or qualification under the securities law:
any such state or jurisdiction.

About Netlist:

Netlist, Inc. designs and manufactures -performance, logic-based memory subsystems feesand storage applications for cloud
computing. Netlist's flagship products include Hypud®, a patented memory technology that breaddittonal performance barriers,
NVvault™ and EXPRESSvault™, the pioneering famifyhgbrid memory products utilizing both DRAM and NW® Flash that significantl
accelerates system performance and provides misstaral fault tolerance, and a broad portfolioindustrial flash and specialty memory
subsystems including VLP (very low profile) DIMMad@Planar-X RDIMMs. Netlist has steadily investacand grown its IP portfolio, which
now includes 41 issued patents and more than 28ridSoreign pending patent applications in the aodaigh performance memory and
hybrid memory technologies.




Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and eéfitiheat
dissipation are key requirements for system menngse customers include OEMs that design and buidr, rack-mounted, and blade
servers, storage hardware, high-performance congputusters, engineering workstations and teleconications equipment. Founded in
2000, Netlist is headquartered in Irvine, CA withmmfacturing facilities in Suzhou, People’s Repuibfi China. Learn more at
www.netlist.com.

Company Contact: Brainerd Communicators, Inc.

Gail M. Sasak Corey Kinger/Mike Smargiassi (investo
Chief Financial Office Sharon Oh (medie

(949) 43'-0025 NLST@braincomm.cor

(212) 98(-6667




Exhibit 99.2

]\TNETLIST

NETLIST, INC. ANNOUNCES PRICING OF 7,548,500 SHAREFOLLOW -ON OFFERING

IRVINE, CA — February 6, 2014 —Netlist, Inc. (“Netlist” or the “Company”) (NASDAQNLST), a leading provider of high performance
and hybrid memory solutions for the cloud computmgl storage markets, today announced it has paicedistered firm commitment
underwritten public offering of 7,548,500 sharest®tommon stock at a price to public of $1.30 gleare. Additionally, the Company has
granted the underwriter the option to purchaseougntadditional 1,132,275 shares of its commorksimcover over-allotments, if any, at the
price to public. The offering is expected to closeor about February 11, 2014, subject to satisfacf closing conditions.

The total gross proceeds of the offering are exgueti be approximately $9.8 million. After dedugtitme underwriter’s discount and other
estimated offering expenses payable by Netlistn#teproceeds are expected to be approximatelyridn. These amounts assume no
exercise of the underwriter’s over-allotment optidhe Company intends to use the net proceedsdiftering for general corporate purposes

Craig-Hallum Capital Group LLC is acting as solalarwriter of the offering.

A registration statement relating to shares ofcthmon stock of Netlist has been declared effedijvéhe Securities and Exchange
Commission on October 18, 2011. This offering imbenade by Netlist by means of a written prospgsupplement forming part of the
effective registration statement. A copy of thefiprospectus for the offering may be obtained f@raig-Hallum Capital Group LLC at 222
South Ninth Street, Suite 350, Minneapolis, MN 554thone number (612) 334-6300.

This press release shall not constitute an offeeth or the solicitation of an offer to buy, moay there be any sale of these securities in any
state or jurisdiction in which such an offer, sitéition or sale would be unlawful prior to registoa or qualification under the securities law:
any such state or jurisdiction.

About Netlist:
Netlist, Inc. designs and manufactures -performance, logic-based memory subsystems foesand storage applications for cloud

computing. Netlist's flagship products include Hypwud®, a patented memory technology that breadittonal performance barriers,
NVvault™ and EXPRESSvault™, the pioneering famifyhgbrid memory products utilizin




both DRAM and NAND Flash that significantly accelers system performance and provides missionalrfaailt tolerance, and a broad
portfolio of industrial flash and specialty memaybsystems including VLP (very low profile) DIMMadPlanar-X RDIMMs. Netlist has
steadily invested in and grown its IP portfolio,iathnow includes 41 issued patents and more thdd28nd foreign pending patent
applications in the areas of high performance mgraad hybrid memory technologies.

Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and eéfitiheat
dissipation are key requirements for system meningse customers include OEMs that desigh and buidr, rack-mounted, and blade
servers, storage hardware, high-performance congputusters, engineering workstations and teleconications equipment. Founded in
2000, Netlist is headquartered in Irvine, CA witamafacturing facilities in Suzhou, People’s Repzibli China. Learn more at
www.netlist.com.

Company Contact: Brainerd Communicators, Inc.

Gail M. Sasak Corey Kinger/Mike Smargiassi (investo
Chief Financial Office Sharon Oh (medie

(949) 430025 NLST@braincomm.cor

(212) 98(-6667




