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Item 1.01. Entry into a Material Definitive Agreement.

As previously disclosed, in September 2016, Netlist, Inc. (the “Company”) filed legal proceedings for patent infringement against SK hynix Inc., a South
Korean memory semiconductor supplier, and two of its subsidiaries in the U.S. International Trade Commission and in district court (collectively, the “SK hynix
Proceedings”).

On May 3, 2017, the Company and TR Global Funding V, LLC, an affiliate of TRGP Capital Management, LLC (“TRGP”), entered into an investment
agreement (the “TRGP Agreement”), pursuant to which TRGP has agreed to directly fund the costs incurred by or on behalf of the Company in connection with the
SK hynix Proceedings and certain inter partes patent review proceedings relating to the Company’s patents that are the subject of the SK hynix Proceedings, in
each case including costs incurred since January 1, 2017 and as more fully described in the TRGP Agreement (all such funded costs, collectively, the “Funded
Costs”). In exchange for such funding, the Company has agreed that, if the Company recovers any proceeds in connection with the SK hynix Proceedings, it will
pay to TRGP the amount of the Funded Costs paid by TRGP plus an escalating premium based on when any such proceeds are recovered, such that the premium
will equal a specified low-to-mid double-digit percentage of the amount of the Funded Costs and such percentage will increase by a specified low double-digit
amount each quarter after a specified date until any such proceeds are recovered. In addition, pursuant to the terms of a separate security agreement between the
Company and TRGP dated May 3, 2017 (the “Security Agreement”), the Company has granted to TRGP (i) a first-priority lien on, and security in, the claims
underlying the SK hynix Proceedings and any proceeds that may be received by the Company in connection with such proceedings, and (ii) a second-priority lien
on, and security in, the Company’s patents that are the subject of the SK hynix Proceedings.

The TRGP Agreement does not impose financial covenants on the Company. Termination events under the TRGP Agreement include, among others, any
failure by the Company to make payments to TRGP thereunder upon receipt of recoveries in the SK hynix Proceedings; the occurrence of certain bankruptcy
events; certain breaches by the Company of its covenants under the TRGP Agreement or the Security Agreement; and the occurrence of a change of control of the
Company. If any such termination event occurs, subject to certain cure periods for certain termination events, TRGP would have the right to terminate its
obligations under the TRGP Agreement, including its obligation to make any further payments of Funded Costs after the termination date. In the event of any such
termination by TRGP, the Company would continue to be obligated to pay TRGP the portion of any proceeds the Company may recover in connection with the SK
hynix Proceedings that TRGP would have been entitled to receive absent such termination, as described above, and TRGP may also be entitled to seek additional
remedies pursuant to the dispute resolution provisions of the TRGP Agreement.

In connection with the TRGP Agreement, TRGP entered into intercreditor agreements with SVIC No. 28 New Technology Business Investment L.L.P.
(“SVIC”) and Silicon Valley Bank (“SVB”), each of which holds a security interest in certain of the Company’s assets in connection with outstanding loans made
to the Company, and SVIC and SVB entered into an intercreditor agreement with each other (such intercreditor agreements, collectively, the “Intercreditor
Agreements”). Pursuant to the terms of the Intercreditor Agreements, TRGP, SVB and SVIC have agreed to their relative security interest priorities in the
Company’s assets. The Company consented and agreed to the terms of each of the Intercreditor Agreements.

The foregoing descriptions of the TRGP Agreement, the Security Agreement and the Intercreditor Agreements are intended to be summaries and do not
purport to be complete. As a result, such descriptions are subject to, and qualified in their entirety by reference to, the full text of each such document, which will
be filed as exhibits to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2017.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth above in Item 1.01 of this Current Report on Form 8-K is incorporated in this Item 2.03 by reference.
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Item 8.01 Other Events.

On May 4, 2017, the Company issued a press release announcing the TRGP Agreement. The press release is attached as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated in this Item 8.01 by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description
99.1 Press Release, dated May 4, 2017.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NETLIST, INC.

Date: May 9, 2017 By:  /s/ Gail M. Sasaki

Gail M. Sasaki
Vice President, Chief Financial Officer and Secretary




Exhibit 99.1
NETLIST AND TRGP ANNOUNCE FINANCING TO COVER ALL COSTS OF LEGAL ACTIONS AGAINST SK HYNIX

IRVINE, CALIFORNIA , May 4, 2017 - Netlist, Inc. (NASDAQ: NLST), announced it has obtained outside investment to finance the legal fees and costs of its
legal action against SK hynix at the U.S. International Trade Commission (ITC) and the U.S. District Court for the Central District of California (CDCA). The
financing is being provided by TR Global Funding V, LLC, a Delaware limited liability company affiliated with TRGP Capital Management, LLC (TRGP). Under
the agreement, TRGP agrees to cover all of Netlist’s obligations for legal fees and costs for the ITC proceeding and the CDCA action, as well as certain fees and
costs for related inter partes review proceedings. No equity will be issued in connection with this transaction. Also under the agreement, TRGP will only receive
payment upon a successful resolution with SK hynix with a return based on the amount of their investment.

“We are pleased to have a financial partner as sophisticated as TRGP,” said C.K. Hong, Netlist’s Chief Executive Officer. “We are prepared to proceed through the
entirety of the legal process against SK hynix and this agreement provides additional resources. The funding enhances our financial flexibility by strengthening our
liquidity position and allowing us to continue to focus on the execution of our product plans including the commercialization of HybriDIMM ™

Netlist and SK hynix are preparing for a week-long trial in the ITC which is scheduled to begin May 8, 2017. The Administrative Law Judge (ALJ) handling the
investigation will hear all of the evidence and determine whether SK hynix’s RDIMM and LRDIMM products infringe Netlist’s six asserted patents. The ALJ will
issue his detailed findings of fact and conclusions of law in a final initial determination in October 2017. Netlist is seeking, among other things, a ban on the
importation of infringing SK hynix products. In the CDCA, the court will hold a Markman hearing on July 18, 2017, where the judge will determine the meaning
of the claims in the asserted patents.

About TRGP

TRGP is an investment advisor focusing on financing complex commercial litigation on a global basis.

About Netlist, Inc.

Netlist creates solutions that accelerate turning raw data into business insight. The company produces next generation persistent memory solutions that enable
businesses to transact quicker, gain insight faster and reduce datacenter cost. Flagship products NVvault® and EXPRESSvault® accelerate system performance and
provide mission critical fault tolerance. HybriDIMM™, Netlist’s next-generation Storage Class Memory, lowers cost and improves performance of big data

analytics and in-memory computing. The company holds a portfolio of patents, many seminal, in the area of hybrid memory, storage class memory, rank
multiplication and load-reduction, among others. Netlist is part of the Russell Microcap® Index. To learn more, visit www.netlist.com.




Safe Harbor Statement:

This news release contains forward-looking statements regarding future events and the future performance of Netlist. A forward-looking statement is neither a
prediction nor a guarantee of future events or circumstances and is based on currently available market, operating, financial and competitive information and
assumptions. Forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from those expected or projected,
including, among others, risks associated with the launch and commercial success of our products, programs and technologies; the success of product, joint
development and licensing partnerships; continuing development, qualification and volume production of HybriDIMM™ , as well as our other products and
technologies; the rapidly-changing nature of technology in our industry; risks associated with intellectual property, including patent infringement litigation
initiated by us or by others against us as well as the costs and unpredictability of litigation over infringement of our intellectual property; volatility in the pricing of
DRAM ICs and NAND flash; changes in and uncertainty of customer acceptance of, and demand for, our existing products and products under development,
including predictions about the size of the market for our products; delays in our and our customers’ product releases and development; introductions of new
products by competitors; changes in end-user demand for technology solutions; and general economic and market conditions. Other risks and uncertainties are
described in our annual report on Form 10-K filed on March 31, 2017, and subsequent filings with the U.S. Securities and Exchange Commission we make from
time to time. Except as required by law, we undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

For more information, please contact:

Investors/Media:

Brainerd Communicators, Inc.
Mike Smargiassi/William Metzger
NLST@braincomm.com

(212) 986-6667




