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

On February 19, 2015, Netlist, Inc. (the * Compdngntered into an underwriting agreement (the ‘deimwriting Agreement) with Craig-
Hallum Capital Group LLC (the * Underwrit&y in connection with a registered firm commitmemderwritten public offering (the_* Offering

") of 7,692,308 shares of the Company’s commonkstpar value $0.001 per share (* Common StcEubject to the terms and conditions of
the Underwriting Agreement, the Company has agteaell to the Underwriter, and the Underwriter hgseed to purchase from the Comp
an aggregate of 7,692,308 shares of Common StdekUhderwriter has agreed to purchase the shamestfre Company pursuant to the
Underwriting Agreement at a price of $1.209 pershand the price to the public is $1.30 per sh&warsuant to the Underwriting Agreement,
the Company also granted the Underwriter a 30 gidipio to purchase up to an additional 1,153,846eshaf its common stock to cover over-
allotments, if any, at a price of $1.209 per sharke Company expects to close the sale of the Gontock on February 24, 2015, subject to
customary closing conditions.

The Company estimates net proceeds from the offeéaiibe approximately $9.0 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. 3337118
(the “ Redistration Statemefjtpreviously filed with the Securities and Exchangommission (the * SEQ on September 30, 2011 and
declared effective by the SEC on October 18, 20itlyding the preliminary prospectus supplemengedadtebruary 18, 2015 and a prospectus
supplement dated February 19, 2015, to the prospecntained in the Registration Statement datedi@c 18, 2011.

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 contrecparties.

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 19, 2@itBout first obtaining the written
consent of the Underwriter, subject to certain ptoas, extensions and terms as set forth in théedwariting Agreement.

A copy of the Underwriting Agreement is filed ashiihit 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 exhilbthe 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 OpinignThe Legal Opinion is also filed with
reference to, and is hereby incorporated by reterémto, the Registration Statement.

Item 8.01. Other Events.

On February 19, 2015, the Company issued a préssseeannouncing the pricing of the Common StodkénOffering. A copy of the press
release is filed as Exhibit 99.1 to this report @nithcorporated herein by reference.
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Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
1.1 Underwriting Agreement, dated February 19, 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 Februar095.
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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 19, 2015 By: /s/ Gail M. Sasak
Gail M. Sasaki
Vice President and Chief Financial Offic
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Exhibit 1.1
EXECUTION VERSION
7,692,308 Shares(1)
NETLIST, INC.
Common Stock, $0.001 par value per share
PURCHASE AGREEMENT
February 19, 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 7,692,308 shares (Hien 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 1,153,846 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 confirmrthgreement with respect to the sale of the Séesitity 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 (tRaules and Regulations”) of the Commission thereunder, and such amendn@sisch
registration statement as may have been requirteetdate of this Agreement. Such registratiotestant has been declared effective by the
Commission. Each part of such registration stateniecluding the amendments, exhibits and any dales 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 thereiRilig 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 ddhe“Registration Statement.” Any
registration statement filed by the Company purst@Rule 462(b) under the Securities Act is catleal“ Rule 462(b) Registration
Statemer” and, from and after the date and time of filingtef Rule 462(b) Registration Statement, the teregiRration Statement” shall
include the Rule 462(b) Registration Statemente Tbmpany also has filed a

(1) Plus an option to purchase up to 1,153,846 additisinares to cover over-allotments.




registration statement (ttislew Registration Statement} on Form S-3 (File No. 333-199446) under the S&esrAct prior to the third
anniversary of the initial effective date of thegidtration Statement.

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 theBasspectus (including the Base Prospectus as so
supplemented), that describes the Securities andftaring thereof, that omitted the Rule 430B mmnfiation and that was used prior to the fil
of the final prospectus supplement referred tténfollowing sentence is herein calletPaeliminary Prospectus.”’Promptly after execution
and delivery of this Agreement, the Company witgare and file with the Commission a final prospeaupplement to the Base Prospectus
relating to the Securities and the offering theiieaiccordance with the provisions Rule 430B anteR24(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 ProspectusPaglyminary Prospectus or the Prospectus
shall be deemed to refer to include the documeterporated by reference therein pursuant to It2rafForm 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) Redisir&tatement, the Base
Prospectus, any Preliminary Prospectus, the Praspec any amendment or supplement to any of tregfing 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 financi@tements and schedules and other information wkitdescribed,” “contained,”
“included” or “stated” in the Registration Staterhethe Base Prospectus, any Preliminary Prospecttie Prospectus (or other references of
like import) shall be deemed to mean and inclutiswah financial statements and schedules and atf@mation 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 Agreetnearendments or supplements to the
Registration Statement, the Base Prospectus, atiynitrary Prospectus or the Prospectus shall bsmddd¢o mean and include the subsequent
filing of any document under the Securities ExcleAgt of 1934, as amended (tlexchange Act”) and which is deemed to be incorporated
therein by reference therein or otherwise deemeithéyRules and Regulations to be a part thereof.

2. Representations and Warranties of the Company

€) Representations and Warranties of the Compaire Company represents and warrants to, anésagi¢h, the
Underwriter as follows:

0] Registration Statement and Prospectus®&o order preventing or suspending the use offxeliminary
Prospectus or the Prospectus (or any supplemeartthdias been issued by the Commission and needing for that purpose has
been initiated or is pending or, to the knowledfjthe Company, threatened by the Commission. Ak@time each part of the
Registration Statement (or any post-effective anmart




thereto) became or becomes effective (includind) e@emed effective date with respect to the Undempursuant to Rule 430B or
otherwise under the Securities Act), such partaanéd or will conform in all material respects e trequirements of the Act and the
Rules and Regulations. The New Registration Statémnd the prospectus included therein includieeatime of filing thereof with
the Commission all the information that would bguieed at that time in a prospectus relating tat#ring(s) that it covers. Upont
filing or first use within the meaning of the Rul@sd Regulations, each Preliminary Prospectustam@tospectus (or any supplement
to either) conformed or will conform in all matdriaspects to the requirements of the Act and thiesand Regulations. The
Registration Statement and any post-effective ammemnd thereto has become effective under the SexsuAitt. The Company has
complied to the Commission’s satisfaction withratjuests of the Commission for additional or sumgletal information. No stop
order suspending the effectiveness of the Regstr&tatement, any post-effective amendment orpantythereof is in effect and no
proceedings for such purpose have been institutadegpending or, to the knowledge of the Compang 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 riekstatements therein, in the light of the circtamses under which they were made,
not misleading. Neither the Registration Statenmentany amendment thereto, at the effective tifreaoh part thereof, at the First
Closing Date (as defined below) or at the Secomsi6t) Date (as defined below), contained, containgill contain an untrue
statement of a material fact or omitted, omits df emit to state a material fact required to batet therein or necessary to make the
statements therein not misleading. As of the TifmBade (as defined below), the Time of Sale DisstesPackage (as defined below)
did not include an untrue statement of a mateaietl r omit to state a material fact necessaryderoto make the statements therein,
in light of the circumstances under which they we@e, 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 Ds
or at the Second Closing, included, includes ofriwdlude an untrue statement of a material faairaitted, omits or will omit to state
a material fact necessary in order to make thersiatts therein, in light of the circumstances undgch they were made, not
misleading. The representations and warrantidisisnSection 2(a)(ii) shall not apply to statementer omissions from any
Preliminary Prospectus, the Registration Statert@rany amendment thereto), the Time of Sale Dssgol® Package or the Prospectus
(or any supplement thereto) made in reliance upnd,in conformity with, written information furnietd to the Company by you
specifically for use in the preparation of suchutoent, it being understood and agreed that the sardia information furnished by the
Underwriter consists of the information describedach in Section 6(e).

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




“Time of Sale Disclosure Packagaheans the Preliminary Prospectus dated Februar@0is, and the information on Schedule 1, 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 7:00 am (Eastern time) on the date of thiséxgent.

(iii) Issuer Free Writing ProspectuseA) 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 toelCompany 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 digtration Statement that the Company or anotheriofy
participant made bona fideoffer (within the meaning of Rule 164(h)(2) undee Securities Act) of the Securities and (2) atdhae
hereof, the Company was not and is not an “indkgigsuer,” as defined in Rule 405 under the Sé&earAct, 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 Rule @he Rules and Regulations that it is not nemgsthat the Company be
considered an ineligible issuer), nor an “excluthsder” as defined in Rule 164 under the Securhiets

© 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 ia 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, togetlith the related notes, set fortt
incorporated by reference in the Registration $tatd, the Time of Sale Disclosure Package and thgpBctus comply in all material
respects with the requirements of the Securitiegsafid the Exchange Act and fairly present the fimercondition of the Company a
its consolidated subsidiaries as of the dates




indicated and the results of operations and chaimgessh flows for the periods therein specifieddmformity with generally accepted
accounting principles in the United States constbteapplied throughout the periods involved; thipporting schedules included in
Registration Statement present fairly the inforovatiequired to be stated therein; all non-GAAPHial information included in the
Registration Statement, the Time of Sale Disclofl@ekage and the Prospectus complies with thermgaits of Regulation G and
Item 10 of Regulation S-K under the Act; and, ex@pdisclosed in the Registration Statement, Toffeale Disclosure Package and
the Prospectus, there are no material off-balaheetsaarrangements (as defined in Regulation S-kewthe 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, capitdpenditures, 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 laumel, KMJ Corbin &
Company LLP, which has expressed its opinion wagpect to the financial statements and schedléesds a part of the Registration
Statement and included in the Registration Staténties Time of Sale Disclosure Package and thepRatss, is (x) an independent
public accounting firm within the meaning of thetAnd the Rules and Regulations, (y) a registendtigpaccounting firm (as defined
in Section 2(a)(12) of the Sarbanes-Oxley Act @d2(he“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 stamgdiinder 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 businessua®ntly 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 propemynowhich the conduct of its
business makes such qualification necessary awtlich the failure to so qualify would have a maikddverse effect upon the
business, prospects, management, properties, mpesatondition (financial or otherwise) or resudfoperations of the Company and
its subsidiaries, taken as a whol®aterial Adverse Effect”).

(vii) Absence of Certain EventsExcept as contemplated in the Time of Sale P&ale Package and in the
Prospectus, subsequent to the respective datdswdasod information is given in the Time of Salesbiosure 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 (otha&n in the ordinary course of
business consistent with past practices), or dedlar paid any dividends or made any distributibarty kind with respect to its
capital stock; and there has not been any chantie icapital stock (other than a change in the mrrmaboutstanding shares of
Common Stock due to the issuance of shares upoextreise of outstanding options or warrants oveesion of
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convertible securities), or any material changthéshort-term or longerm debt (other than as a result of the conversi@onvertible
securities), or any issuance of options, warrausyertible securities or other rights to purchiisecapital stock (other than issuances
of equity compensation awards under the Compamugyecompensation plans), of the Company or anysaubsidiaries, or any
Material Adverse Effect or any development whichldaeasonably be expected to result in any MdtAdaerse Effect.

(viii) Absence of ProceedingsExcept as set forth in the Registration StateniEme of Sale Disclosure
Package and in the Prospectus , there is not pgiedjio the knowledge of the Company, threatemembntemplated, any action, suit
or proceeding (a) to which the Company or any®§itbsidiaries is a party or (b) which has as tifsgest thereof any officer or
director of the Company or any subsidiary (in tlegipacity as such), any employee benefit plan spedsy the Company or any
subsidiary or any property or assets owned or tthgghe Company or any subsidiary before or by@nyt or Governmental
Authority (as defined below), or any arbitrator,iaHh individually or in the aggregate, might resalany Material Adverse Effect, or
would materially and adversely affect the abilifittee Company to perform its obligations under thigeement or which are
otherwise material in the context of the sale ef 8ecurities. 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 officediogctor of the Company or any subsidiary (in tle@ipacity as such), any employee
plan sponsored by the Company or any subsidiagngmproperty or assets owned or leased by the Coynraany subsidiary, that are
required to be described in the Registration StateénTime of Sale Disclosure Package and Prospégttise Act or by the Rules and
Regulations and that have not been so described.

(ix) Disclosure of Legal MattersThere are no statutes, regulations, contrac®onments that are required to
be described in the Registration Statement, inrthe of Sale Disclosure Package and in the Prospextrequired 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, exdcare delivered
by the Company, and constitutes a valid, legaltzinding obligation of the Company, enforceableénadance 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 simikawv$ affecting the rights of creditors generally anbject to general principles of
equity. The execution, delivery and performancthef Agreement and the consummation of the traisecherein contemplated will
not (A) conflict with or result in a breach or véion of any of the terms or provisions of, or diinge 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 tlosh agreement or other agreement or instrumenhioh the Company or any of
subsidiaries is a party or by which the Companguror of its subsidiaries is bound or to which anyhef property
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or assets of the Company or any of its subsidiasissbject, (B) result in any violation of the pigions of the Company’s charter or
by-laws or (C) result in the violation of any lawsiatute or any judgment, order, rule, regulatiodecree of any court or arbitrator or
federal, state, local or foreign governmental agewaegulatory authority having jurisdiction owbie Company or any of its
subsidiaries or any of their properties or assssl{, & Governmental Authority”), except in the case of clause (A) and (C) as @oul
not result in a Material Adverse Effect. No cortsapproval, authorization or order of, or registna or filing with any Governmental
Authority is required for the execution, delivenydaperformance of this Agreement or for the consation of the transactions
contemplated hereby, including the issuance orcfaiee Securities by the Company, except suchaslbme 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 entey thts Agreement and to
consummate the transactions contemplated heretiyding the authorization, issuance and sale oSteurities as contemplated by
this Agreement.

(xi) Capitalization; the Securities; Registration Rightall of the issued and outstanding shares oftehptock
of the Company, including the outstanding shareSahmon Stock, are duly authorized and validly éssdully paid and
nonassessable, have been issued in compliancalidderal 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 Secunitigish may be sold hereunder by the
Company have been duly authorized and, when isslgdisdered 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 besstibp personal liability by reason
being such holders; and the capital stock of theng@any, including the Common Stock, conforms todéscription thereof in the
Registration Statement, in the Time of Sale DianlesPackage and in the Prospectus. Except fotsrighparticipate in pro rata
offerings to existing securityholders set forttthie outstanding warrants of the Company, or as'wike stated in the Registration
Statement, in the Time of Sale Disclosure Packadearathe Prospectus, (A) there are no preempiileg or other rights to subscribe
for or to purchase, or any restriction upon thaéngpbr transfer of, any shares of Common Stockymamsto the Company’s charter,
by-laws or any agreement or other instrument tactvitiie Company or any of its subsidiaries is aypartby which the Company or
any of its subsidiaries is bound; (B) neither tifiad of the Registration Statement nor the offgror sale of the Securities as
contemplated by this Agreement gives rise to aglytsi for or relating to the registration of anyr&saof Common Stock or other
securities of the Company (collectivéRegistration Rights”) and (C) any person to whom the Company has gitdRégjistration
Rights has agreed not to exercise such rights aftéit expiration of the Lock-Up Period (as defitedow). All of the issued and
outstanding shares of capital stock of each ofQbmpanys subsidiaries have been duly and validly authdrazed issued and are fu
paid and nonassessable, and, except as set fdhatioertain Loan and Security Agreement, dateaf dsly 18, 2013, by and between
the Company and Fortress Credit Opportunities (drPaffiliate of Fortress Investment Group
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LLC and successor to DBD Credit Funding LLC), asaded, that certain Loan and Security Agreememeddas of October 31,
2009, by and between the Company and Silicon Valkayk, as amended, or otherwise described in tigésRation Statement, in the
Time of Sale Disclosure Package and in the Progpettte Company owns of record and beneficialg find clear of any security
interests, claims, liens, proxies, equities or precumbrances, all of the issued and outstandiages of such stock. The Company
has an authorized and outstanding capitalizatiseaforth in the Registration Statement, in the& bf Sale Disclosure Package and
in the Prospectus.

(xii) Stock Options Except as described in the Registration Staténrethe Time of Sale Disclosure Package
and in the Prospectus, there are no options, wiatragreements, contracts or other rights in extgt¢o purchase or acquire from the
Company or any subsidiary of the Company any shafréee capital stock of the Company or any sulbsidof the Company. The
description of the Company’s stock option, stockiumand 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 remplito be shown with respect to such plans, asamnts, options and rights. Each
grant of an Option (A) was duly authorized no ldte the date on which the grant of such Optios yaits 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 ekecuted and delivered by each party thereti(Bh was made in accordance
with the terms of the applicable Company Stock Pdandl all applicable laws and regulatory ruleseguirements, including all
applicable federal securities laws.

(xiii) Compliance with Laws To the Company’s knowledge, the Company and ehith subsidiaries holds,
and is operating in compliance in all material extp with, all franchises, grants, authorizatidicenses, permits, easements, cons
certificates and orders of any Governmental Autiani self-regulatory body required for the condoftits business and all such
franchises, grants, authorizations, licenses, fgermasements, consents, certifications and oedergalid and in full force and effect;
and neither the Company nor any of its subsididrésreceived notice of any revocation or modificabf any such franchise, grant,
authorization, license, permit, easement, consentification or order or has reason to believe &mgy such franchise, grant,
authorization, license, permit, easement, consentification or order will not be renewed in th@imary course; and the Company
and each of its subsidiaries is in compliance limalterial respects with all applicable federadtetlocal and foreign laws, regulatio
orders and decrees.

(xiv) Ownership of AssetsThe Company and its subsidiaries have good arietable title to all property
(whether real or personal) described in the Regfistn Statement, in the Time of Sale DisclosurekBge and in the Prospectus as
being owned by them, in each case free and cleaf iéns, claims, security interests, other enbtamces or defects except such as
are not material to the Company or are describeden




Registration Statement, in the Time of Sale Diasled®ackage and in the Prospectus. The propddyuhder lease by the Company
and its subsidiaries is held by them under valithsssting and enforceable leases with only suckmians with respect to any
particular lease as do not interfere in any mategspect with the conduct of the business of thm@any or its subsidiaries.

(xv) Intellectual Property.

(A) The Company and each of its subsid@dwns, possesses, has a valid license to usanor
acquire on reasonable terms, all Intellectual Pitgpeecessary for the conduct of the Company’siensubsidiariesbusines:
as now conducted or as described in the Registr&tiatement, the Time of Sale Disclosure PackadaranProspectus to be
conducted, except as such failure to own, posBesase or acquire such rights would not result Material Adverse Effect
“Intellectual Property” means all patents, patent applications, trade arndice marks, trade and service mark registrations,
trade names, copyrights, licenses, inventionsetestrets, domain names, technology, know-how trat stellectual
property.

(B) Except as described in the Registra8tatement, in the Time of Sale Disclosure Packagkin
the Prospectus, (1) to the knowledge of the Compidueye is no infringement, misappropriation oraiimn by third parties
of any such Intellectual Property; (2) there ispemding or, to the knowledge of the Company, tlemeead, action, suit,
proceeding or claim by others challenging the Camg{saor any of its subsidiaries’ rights in or toyasuch Intellectual
Property, and the Company is unaware of any fahtshwwould form a reasonable basis for any sucimglé8) the
Intellectual Property owned by the Company anguitssidiaries, and to the knowledge of the Comptingy|ntellectual
Property licensed to the Company and its subs&biahias 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 Propedyd the Company is unaware of any facts whichldvfarm a reasonable
basis for any such claim; (4) there is no pendingamthe knowledge of the Company, threateneaagctuit, proceeding or
claim by others that the Company or any of its gliages infringes, misappropriates or otherwisglaties any Intellectual
Property or other proprietary rights of otherstimei the Company or any of its subsidiaries hasived any written notice of
such claim and the Company is unaware of any déoewhich 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 beenolation of any
term of any employment contract, patent discloggr@ement, invention assignment agreement, non-etop agreement,
non-solicitation agreement, nondisclosure agreemieany restrictive covenant to or with a formermpéoger where the basis
of such violation relates to such employee’s emplegt with the Company nor any of its subsidiarieaations undertaken
by the employee while employed




with the Company or any of its subsidiaries, ex@gpsuch violation would not result in a Materialv&rse Effect.

© The Company and its subsidiaries Haken reasonable security measures to protecetirecy,
confidentiality and value of all of their Intelletl Property, except where failure to do so woudtresult in a Material
Adverse Effect.

(D) All patent applications owned by then@any or its subsidiaries and filed with the UR&tent an
Trademark Office (th&PTO” ) or any foreign or international patent authotitgt have resulted in patents or currently
pending applications that describe inventions neangsto conduct the business of the Company suitsidiaries in the
manner described in the Registration Statemenflithe of Sale Disclosure Package and the Prospémblisctively, the
“Company Patent Applications’) have been or were duly and properly filed.

(E) The Company and its subsidiaries taraplied in all material respects with their dofycandor
and disclosure to the PTO for the Company Pateptiégitions. To the Company’s knowledge, there aréacts required to
be disclosed to the PTO that were not discloseéded®TO and which would preclude the grant of amiafior the Company
Patent Applications. The Company has no knowledgmy facts which would preclude it from havinga title to the
Company Patent Applications that have been ideudtifiy the Company as being exclusively owned byCt@pany.

(xvi) No Violations or Defaults Neither the Company nor any of its subsidiaises violation of its respective
charter, by-laws or other organizational documemtsn breach of or otherwise in default, and nerdwhas 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 ageeéor any other contract, lease or other instrurteewhich it is subject or by
which any of them may be bound, or to which anthefproperty or assets of the Company or any afubsidiaries 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 andraxtein default in the payment of any material tawgaich were payable pursuant to s
returns or any assessments with respect therdter, titan any which the Company or any of its suasib is contesting in good fait
There is no pending dispute with any taxing autfioglating to any of such returns, and the Comgzag/no knowledge of any
liability for any tax to be imposed upon the prdjger or assets of the Company for which there isnadequate reserve reflected in
the Company’s financial statements included inRkgistration Statement, the Time of Sale Discloflaekage and the Prospectus.
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(xviii)  Exchange Listing and Exchange Act Registratiothe Common Stock is registered pursuant to Gedt?
(b) of the Exchange Act and is included or approfeedisting on the NASDAQ Global Market and, exteg disclosed in the
Registration Statement, the Time of Sale Disclofl@ekage and the Prospectus, the Company hasrtalagtion designed to, or
likely to have the effect of, terminating the régasion of the Common Stock under the Exchangeoictelisting the Common Stock
from the NASDAQ Global Market nor, except as diseld in the Registration Statement, the Time of Baelosure Package and the
Prospectus, has the Company received any notditétat the Commission or the NASDAQ Global Marketontemplating
terminating such registration or listing. Exceptésclosed in the Registration Statement, the Tofn®ale Disclosure Package and the
Prospectus, the Company has complied in all matesaects with the applicable requirements ofNB&SDAQ Global Market for
maintenance of inclusion of the Common Stock therdtie Company has filed an application to incltreeSecurities 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 @dh®any, no beneficial owners of the Company’stabptock or subordinated
debt who, together with their associated persodsaffiliates, hold in the aggregate 10% or morswath capital stock or subordinated
debt, have any direct or indirect association &liat with a FINRA member.

(xix) Ownership of Other Entities Other than the subsidiaries of the CompanydigteExhibit 21.1 to the
Company’s Annual Report on Form 10-K for the fispadr ended December 28, 2013, the Company, directhdirectly, owns no
capital stock or other equity or ownership or piefarry interest in any corporation, partnershigoagation, trust or other entity.

(xx) Internal Controls. The Company and its subsidiaries maintain aesystf internal accounting controls
sufficient to provide reasonable assurances tha@fisactions are executed in accordance with geanant’s general or specific
authorization; (ii) transactions are recorded a®asary to permit preparation of financial stateienconformity with generally
accepted accounting principles in the United Statekto maintain accountability for assets; (iGgt@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 agptefaction is taken with respect to any differencExcept as disclosed in the
Registration Statement, in the Time of Sale Disale?ackage and in the Prospectus, the Comparigimai control over financial
reporting is effective and none of the Companybdard of directors and audit committee is awaranyf “significant deficiencies” or
“material weaknesses” (each as defined by the @d@iimpany Accounting Oversight Board) in its indroontrol over financial
reporting, or any fraud, whether or not materiahttinvolves management or other employees of tmegany or its subsidiaries who
have a significant role in the Compasynternal controls; and since the end of the tatedited fiscal year, there has been no char
the Company’s internal control over financial repay (whether or not remediated) that has matgriflected, or is reasonably likely
to materially affect, the Company'’s internal cohtveer financial reporting. The Company’s boardlo&ctors has, subject to the
exceptions, cure periods and the phase in periods
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specified in the applicable stock exchange rul&x¢hange Rules”), validly appointed an audit committee to overisgernal
accounting controls whose composition satisfiesafiy@icable requirements of the Exchange Rulesla@€ompany’s board of
directors and/or the audit committee has adopiethater that satisfies the requirements of the Bmgk Rules.

(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 lereb

(xxii) Insurance. The Company and each of its subsidiaries camieis covered by, insurance from reputable
insurers in such amounts and covering such risks adequate for the conduct of its business aaddlue of its properties and as is
customary for companies engaged in similar busesesssimilar industries; all policies of insurarazed any fidelity or surety bonds
insuring the Company or any of its subsidiariegobusiness, assets, employees, officers andtdiseare in full force and effect; the
Company and its subsidiaries are in compliance thighterms of such policies and instruments imalterial respects; there are no
claims by the Company or any of its subsidiariedaurany 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; and eettie Company nor any of its subsidiaries hasoreas believe that it will not be
able to renew its existing insurance coverage dsnien such coverage expires or to obtain simdaerage from similar insurers as
may be necessary to continue its business at dhaistould not have a Material Adverse Effect.

(xxiii)  Investment Company ActThe Company is not and, after giving effectite offering and sale of the
Securities, will not be an “investment company,’sash term is defined in the Investment Companydkdt940, as amended.

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

(xxv)  Incorporated Documents The documents incorporated by reference in theef Sale Disclosure Pack
and in the Prospectus, when they became effectiveere filed with the Commission, as the case m&ycbnformed in all material
respects to the requirements of the SecuritiesoAttte Exchange Act, as applicable, and were bied 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 necgsttamake the statements therein,
in the light of the circumstances under which theye made, not misleading; any further documenfesband incorporated by
reference in the Time of Sale Disclosure Package tive Prospectus, when such documents are fiigdtie Commission, will
conform in all material

12




respects to the requirements of the Exchange Adtwall not contain an untrue statement of a matdect or omit to state a material
fact necessary to make the statements thereiheilight of the circumstances under which they waagle, not misleading.

(xxvi)  SarbanegOxley Act The Company is in compliance with all applicaptevisions of the Sarbanes-Oxley
Act and the rules and regulations of the Commistieneunder.

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

(xxviii)  Anti-Bribery and AntiMoney Laundering Laws Each of the Company, its subsidiaries, and drtlyear
respective officers, directors, supervisors, marsmgagents, or employees (in their capacity as)sthels not violated, its participation
in the offering will not violate, and the Compamydaeach of its subsidiaries has instituted and taiis policies and procedures
designed to ensure continued compliance with, e&te following laws: anti-bribery laws, includjrbut not limited to, any
applicable law, rule, or regulation of any localitycluding but not limited to any law, rule, oigrdation promulgated to implement t
OECD Convention on Combating Bribery of Foreign RuBfficials in International Business Transacsosigned December 17,
1997, including the U.S. Foreign Corrupt Practidesof 1977, as amended, the U.K. Bribery Act 20d:/0any other law, rule or
regulation of similar purposes and scope, or amti@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 Rakat, the Bank Secrecy Act, and international -amtiney laundering principles or
procedures by an intergovernmental group or or@dioiz, 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 grougganization 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, aféliar representative of the Company or its subsatiais an individual or
entity that is, or is owned or controlled by aniiidual or entity that is:
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(1) the subject of any sanctions administered or eefblyy the U.S. Department of
Treasury’s Office of Foreign Assets Control, thated Nations Security Council, the European Unidar
Majesty’s Treasury, or other relevant sanctiondaity (collectively,” Sanctions” ), nor

(2 located, organized or resident in a country oiittawy 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 subsidiarie$, witectly or indirectly, use the proceeds of the
offering, or lend, contribute or otherwise makeikde such proceeds to any subsidiary, joint venpartner or other
individual or entity:

(1) to fund or facilitate any activities or businesofvith 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 ngrodiits 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 transactionrizvas 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 itsidiaves 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 releadgahrdous or toxic substances or
relating to the protection or restoration of th&issnment or human exposure to hazardous or tadistances (collectively,
“Environmental Laws” ), owns or operates any real property contaminaittdany substance that is subject to any Envirartale
Laws, is liable for any off-site disposal or contaation pursuant to any Environmental Laws, omikjsct to any claim relating to any
Environmental Laws, which violation, contaminatidigbility or claim would individually or in theggregate, have a Material
Adverse Effect; and the Company is not aware offgnding investigation which might lead to suchaine. Neither the Company
nor any of its subsidiaries anticipates incurring enaterial capital expenditures relating to cowpdie with Environmental Laws.
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(xxxi)  Compliance with Occupational LawsTo its knowledge, the Company and each of ibsigliaries (A) is ir
compliance, in all material respects, with any atiépplicable foreign, federal, state and localdarules, regulations, treaties, statt
and codes promulgated by any and all Government#idities (including pursuant to the Occupatiddahlth and Safety Act)
relating to the protection of human health andtgafethe workplace {Occupational Laws”); (B) has received all material permits,
licenses or other approvals required of it undgiapble Occupational Laws to conduct its busiressurrently conducted; and (C) is
in compliance, in all material respects, with alinis and conditions of such permit, license or @ygdr No material action,
proceeding, revocation proceeding, writ, injunctrclaim is pending or, to the Company’s knowledbesatened against the
Company or any of its subsidiaries relating to @ational Laws, and the Company does not have kragelef any facts,
circumstances or developments relating to its djggraor cost accounting practices that could really be expected to form the
basis for or give rise to such actions, suits, stigations or proceedings.

(xxxii) ERISA and Employee Benefits Mattefa) 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 Secti@hahd the regulations and
published interpretations thereunder has occuriddrespect 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 Seath 412 of the Code or any
“multiemployer plan” as defined in Section 3(37)ERISA or any multiple employer plan for which t@empany or any ERISA
Affiliate has incurred or could incur liability ued Section 4063 or 4064 of ERISA. No Employee Bi¢éRdan provides or promises,
or at any time provided or promised, retiree hedilfth insurance, or other retiree welfare benefitsept as may be required by the
Consolidated Omnibus Budget Reconciliation Act @83, as amended, or similar state law. Each Enegl@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 occifmetiiding a “reportable event” as such term iirgl in Section 4043 of
ERISA) and no condition exists that would subjaet Company or any ERISA Affiliate to any materat tfine, lien, penalty or
liability imposed by ERISA, the Code or other appble 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 effentidnas not been revoked; to the knowledge of thegamy, nothing has occurred
since the date of any such determination or opitetter that is reasonably likely to adversely effeuch qualification; (B) with respe
to each Foreign Benefit Plan, such Foreign Bemdéih (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 axtequired by applicable law, and
with respect to all other Foreign Benefit Plansdqudhte reserves therefor have been establishd@@ttounting statements of the
applicable Company or subsidiary; (C) neither tlen@any nor any of its subsidiaries has any
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obligations under any collective bargaining agreetméth any union and no organization efforts anderway with respect to
employees of the Company or any of its subsidiar&s used in this AgreemeriCode” means the Internal Revenue Code of 198
amended;Employee Benefit Plan’means any “employee benefit plan” within the megrahSection 3(3) of ERISA, including,
without limitation, all stock purchase, stock optigtock-based severance, employment, change-imetomedical, disability, fringe
benefit, bonus, incentive, deferred compensatiompleyee loan and all other employee benefit plagsgements, programs, policies
or other arrangements, whether or not subject tSBRunder which (1) any current or former emplaoygieector or independent
contractor of the Company or its subsidiaries mgspesent or future right to benefits and whiaoh @wntributed to, sponsored by or
maintained by the Company or any of its respediugsidiaries or (2) the Company or any of its slibsies has had or has any pre
or future obligation or liability;ERISA” means the Employee Retirement Income Security At8@4, as amendetERISA
Affiliate” means any member of the company’s controlled gesugefined in Code Section 414(b), (c), (m) or émd“Foreign
Benefit Plan” means any Employee Benefit Plan established, niagttar contributed to outside of the United StateAmerica or
which covers any employee working or residing algsif the United States.

(xxxiii) Business ArrangementsExcept as disclosed in the Registration Staténtiies Time of Sale Disclosure
Package and the Prospectus or as otherwise erféodd the ordinary course of business, neither@mpany nor any of its
subsidiaries has granted exclusive rights to dgyet@mnufacture, produce, assemble, distributendieemarket or sell its products to
any other person and is not bound by any agreethanaffects the exclusive right of the Compangueh subsidiary to develop,
manufacture, produce, assemble, distribute, licemagket or sell its products (other than agreemgranting 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 Comjmnot aware of any existing or imminent labastdibance by the employees of
any of its or its subsidiaries’ principal suppliecsntractors or customers, that could have a Nedtadverse Effect.

(xxxv) Restrictions on Subsidiary Payments to the Compaxy subsidiary of the Company is currently
prohibited, directly or indirectly, from paying aaividends 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 Compaifiypm 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 Sakcdsure Package and the Prospectus.

(xxxvi) Statistical Information Any third-party statistical and market-relatedalincluded in the Registration
Statement, the Time of Sale Disclosure Package

16




and the Prospectus are based on or derived fronsesothat the Company believes to be reliable andrate 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 Discw®ackage or the Prospectus
has been made or reaffirmed without a reasonalsis bahas been disclosed other than in good 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 representatidmemranty by the Company to the Underwriter ath&ématters covered thereby.
3. Purchase, Sale and Delivery of Securities
€) Firm Shares On the basis of the representations, warraatidsagreements herein contained, but subject to the

terms and conditions herein set forth, the Comarges 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 $1.208hme.

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 Compathe 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 15¢6-1(c) undeE#twhange Act, after 4:30 p.m. Eastern time, thetf) full business day following the date
hereof, or at such other time and date as youlm@€bmpany determine pursuant to Rule 15&§-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 Comgeergby grants to the Underwriter an option to pasehall or any portion of the Option
Shares at the same purchase price as the FirmsSkarese solely in covering any over-allotmentsde by the Underwriter in the sale and
distribution of the Firm Shares. The option grdrtereunder may be exercised in whole or in pahgttime (but not more than once) within
30 days after the effective date of this Agreemugrun notice (confirmed in writing) by the Undenerito 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 héstered and the date and time, as determined bywioen the Option Shares are to be
delivered, such time and date being herein refdoed theSecond 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 gags to the First Closing Date it sh
be deemed timely. No Option Shares shall be sudddzlivered unless the Firm Shares previously hees, or simultaneously are, sold and
delivered.
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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 Comphthe offices of Craig-Hallum Capital Group LL@2South 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.

(c) Delivery. If the Underwriter so elects, delivery of therfriShares 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 nasgsu have set forth in your notice of
option exercise, or evidence of their issuancd,lveiimade available for checking at a reasonafle fireceding the First Closing Date or the
Second Closing Date, as applicable, at the offfd@raig-Hallum Capital Group LLC, 222 South 9thegir, Suite 350, Minneapolis, Minnesota,
or such other location as may be mutually acceetabl

4. Covenants
(a) Covenants of the CompanyThe Company covenants and agrees with the Unidenas follows:
(@ Required Filings During the period beginning on the date hereaf @nding on the later of the Second

Closing Date or such date, as in the opinion ohseufor the Underwriter, the Prospectus is no éongquired by law to be delivered
(assuming the absence of Rule 172 under the Siesufitt), in connection with sales by the Underaridr a dealer (th'e Prospectus
Delivery Period™), prior to amending or supplementing the Regigtnabtatement (including any Rule 462(b) Registrabtatement),
the Time of Sale Disclosure Package or the Progpetiie Company shall furnish to the Underwriteréview a copy of each such
proposed amendment or supplement, and the Compatiynst file any such proposed amendment or sup@he to which the
Underwriter or counsel to the Underwriter reasopatiject; provided, however, that the foregoinglishat restrict the Company from
filing any such proposed amendment or supplemethte@xtent the Company, upon advice of counselndesuch proposed
amendment or supplement necessary to comply withcaple law. Subject to this Section 4(a)(i), ieahately following execution «
this Agreement, the Company will prepare the Progfgecontaining the Rule 430B Information and ofedling terms of the
Securities, the plan of distribution thereof andhsather information as may be required by the Beesi 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@sy 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 fortamdil or supplemental
information from, the Commission, (B) of the timmedadate of any filing of any postffective amendment to the Registration Statel
or any amendment or supplement to any Preliminaoggctus, the Time of Sale Disclosure PackageeoPtospectus, (C) of the tit
and date that any post-
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effective amendment to the Registration Statemeobimes effective, (D) of the issuance by the Corsionisof any stop order
suspending the effectiveness of the RegistratiateBtent or any post-effective amendment theret any order preventing or
suspending its use or the use of any Preliminapgfrctus, the Time of Sale Disclosure PackageRthepectus or any issuer free
writing prospectus, or (E) of any proceedings toage, suspend or terminate from listing or quotattte Common Stock from any
securities exchange upon which it is listed foditng or included or designated for quotation, othaf threatening 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 #wrliest 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 usergasonable efforts to confirm
that any filings made by the Company under RulgldR4Rule 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 Law§\) During the Prospectus Delivery Period, @@mpany
will comply as far as it is able with all requirente 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 necessamrinifgthe continuance of sales of
or dealings in the Securities as contemplated ypthvisions 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 rbayailable to prospective
purchasers, the Time of Sale Disclosure Packaga)dainclude an untrue statement of a material fa@mit to state a material fact
necessary to make the statements therein, inghedr the circumstances then existing, not mistegdr if during such period it is
necessary to amend the Registration Statemenfppiesuent 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 refarém the Prospectus in order to comply with theuies Act or the Exchange
Act, the Company promptly will (x) notify you of slr untrue statement or omission, (y) amend thedRadion 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 Compsmys to correct such statement or omission octeftech compliance, and
(2) notify you when any amendment to the Regisiratatement is filed or becomes effective or wéwey supplement to the
Prospectus (or, if the Prospectus is not yet avigilto prospective purchasers, the Time of SalelBssire Package) is filed.

(B) If at any time following issuance of an issuer freiiting prospectus there occurred or occurs ameoe
development as a result of which such issuer fréing prospectus conflicted or would conflict withe information contained in the
Registration Statement, the Preliminary Prospeatuke Prospectus or included or would include @tnug statement of a material f
or omitted or would omit to state a material fagt@ssary in order to make the statements theretheilight of the circumstances
prevailing at that subsequent time, not misleading,Company (x) has promptly notified or
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promptly will notify the Underwriter of such congli untrue statement or omission, (y) has promathended or will promptly amend
or supplement, at its own expense, such issuemiriéidg prospectus to eliminate or correct suchflict, untrue statement or
omission, and (z) has notified or promptly will ifigtyou when such amendment or supplement was filedswith the Commission
where so required to be filed.

© The Company shall not take any action to have tbw Registration Statement declared effective by the
Commission prior to the later of the day followif)g the Second Closing Date and (y) the date orchvtiie Underwriter's over-
allotment option to purchase the Option Sharesreggiursuant to the term of this Agreement.

(iv) Blue Sky Qualifications The Company shall take or cause to be takemeakssary 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 maggal consent to service of process in any stébe 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 vieGAR, at its own expense, to
the Underwriter and counsel for the Underwriteriespf 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 suppitsie 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 Aad &ule 158 of the Rules and
Regulations.

(vii) Payment and Reimbursement of Expensése Company, whether or not the transactionseroplated
hereunder are consummated or this Agreement isrtated, will pay or cause to be paid (A) all expnéncluding transfer taxes
allocated to the respective transferees) incumasbnnection with the delivery to the Underwritétiee Securities, (B) all expenses
and fees (including, without limitation, fees angbenses of the Company’s accountants and counsednept 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 Statenfercluding the financial statements therein alhédmendments, schedules, and
exhibits thereto), the Securities, each PrelimirRigspectus, the Time of Sale Disclosure Package?tospectus, any issuer free
writing prospectus and any amendment thereof oplsagent
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thereto, and the printing, delivery, and shippifighis Agreement and other underwriting documeintduding Blue Sky Memoranda
(covering the states and other applicable jurigmtisf), (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 regiathe 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 expenstwedinderwriter (including but not limited to reasble fees and disbursements of
the Underwriter’'s counsel and the Underwriter'ssmraable travel, database, printing, postage, falesand telephone expenses)
incurred in connection with the Underwriter’s intigation of the Company, preparing to market andkeigng the Securities, sale of
the Securities or in contemplation of performirggabligations hereunder, which amount will not et875,000 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 writteonsent of the Underwriter, from the
date of execution of this Agreement and contindognd including the date 90 days after the datbeProspectus (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 spate of, directly or indirectly, any
shares of Common Stock or any securities converiitib or exercisable or exchangeable for CommonkSar (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, fothgsale of the Securities as contemplated byAgisement, (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 warrantherapse of any repurchase right prior to the atijoin of the Lock-Up Period. If
(1) during the last 17 days of the Lock-Up Peri@],the Company issues an earnings release, (dhgany 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 earnings result;duhe 16-day period beginning on the last daghefLock-Up Period, then the
restrictions in this Agreement, unless otherwisevedby the Underwriter in writing, shall continteeapply until the expiration of the
date that is 18 calendar days after
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the date on which (a) the Company issues the egnméiease, (b) the Company publicly announcesriahiews or (c) a material
event relating to the Company occurs. The Compahyrovide the Underwriter and each shareholddject to the Lock-Up
Agreement (as defined below) with prior notice oy dauch announcement that gives rise to the exterdithe Lock-Up Period.

(x) Stockholder Lockips. 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 traiosattiat 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 mighdsonably be expected to cause or result in, arhwims constituted, the stabilizat
or manipulation of the price of any security of tbempany to facilitate the sale or resale of theusies.

(xii) SEC Reports During the Prospectus Delivery Period, the Camypaill file on a timely basis with the
Commission such periodic and special reports asinexd) 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 andpipdicable regulations
thereunder, that are designed to ensure that isfitomrequired to be disclosed by the Companyéréports that it files or submits
under the Exchange Act is recorded, processed, suized and reported within the time periods spedifn 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 @fiend its principal financial officer, or persgrexforming 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 othétisimthose entities.

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

(xv) Free Writing ProspectusesThe Company represents and agrees that, unhlais&ins the prior written
consent of the Underwriter, it has not made antneit make any offer relating to the Securities thauld constitute an issuer free
writing prospectus or that would otherwise congtita free writing prospectus required to be filethwuhe Commission. Any such fr
writing prospectus consented to by the
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Underwriter is hereinafter referred to a%@rmitted 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 six months after the First Closing Bathe Company determines to undertake
any public or private offering of securities, whatlon its own behalf or on behalf of its stockhodddor the primary purpose of
financing (other than to financial institutionss$ers or similar parties in connection with comrigreredit arrangements, equipment
financings, commercial property lease transact@rsmilar transactions), then the Company wilkofthe Underwriter the right to
serve as exclusive placement agent (in the caagufate offering) or sole underwriter (in the €ad a public offering). If the
Underwriter agrees to act in such capacity, thenGbmpany and the Underwriter will enter into aprapriate form of separate
agreement containing customary terms and conditmbgs mutually agreed upon. This Section 4(a)(kvi)either an expressed nor
implied commitment by the Underwriter to act in am@pacity in any such transaction or to purchagesanurities in connection
therewith, which commitment will only be set foitha separate agreement. The Underwriter ackn@gekethat, in accordance with
FINRA Rule 5110(f)(2)(F)(ii), it may not waive oertminate the right of first refusal provided forstpparagraph more than once in
consideration of any payment or fee.

(b) Covenants of the UnderwriterThe Underwriter covenants and agrees with the@@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 hereundersangject 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 bytrapany 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 Wit Commission in the manner and
within the time period so required (without relianan Rule 424(b)(8) or Rule 164(b)); the Registratbtatement 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 been issued; no proceedings for the issudrseech an order shall have been initiated or tlereed; any request of the Commission for
additional information (to be included in the Rexgition
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Statement, the Time of Sale Disclosure PackageRtbgpectus, any issuer free writing prospectughmrwise) shall have been complied with.

(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 mategamfhich, in your reasonable good faith
opinion, is material or omits to state a materait fwhich, in your reasonable good faith opiniamequired 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 pectus contains an untrue statement of fact winciour reasonable good faith opinion, is
material, or omits to state a fact which, in yoemsonable good faith opinion, is material andgsiired 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 whichnirafiion is given in the Time of Sale Disclosure lRayge, 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 cham¢he number of outstanding shares of CommookStae to the issuance of shares upon
the exercise of outstanding options or warrantsoorersion of convertible securities), or any matehange in the short-term or long-term
debt of the Company (other than as a result oEtimersion of convertible securities), or any isggaof options, warrants, convertible
securities or other rights to purchase the capitalk 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 Effectjalihin your reasonable good faith judgment, makiespractical or inadvisable to offer or
deliver the Securities on the terms and in the raanantemplated in the Time of Sale Disclosure Bgekand in the Prospectus.

(d) Opinion of Company CounselOn each Closing Date, there shall have beerstued to you the opinion of
Morrison & Foerster LLP, special counsel for then@any, dated such Closing Date and addressed tmysubstantially 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 stantially 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, counsetlierUnderwriter, dated such Closing Date and adeekto you, with respect to the
formation of the Company, the validity of the Setiess, the Registration Statement, the Time of &aselosure Package, the Prospectus and
other related matters as you reasonably may recamdtsuch counsel
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shall have received such papers and informatidhegsrequest to enable them to pass upon suchmnatte

(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 edasirtg) Date you shall have received an accountaotisfort” letter of KMJ Corbin &
Company LLP, dated such date and addressed taryarm 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 chieluéixeoofficer and by the chief financial officer thfe Company, to the effect that:

0] The representations and warranties of the Compathis 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 Clodiage;

(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 amgrifiee writing prospectus, has been issued, amqtoreeding 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 tlaek-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).

0) 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 orreyhave 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 sEuance

(m) CEO Cetrtificate. On each Closing Date, there shall have beerstued to you, in the form you reasonably reques
a certificate, dated such Closing Date and adddetssgou, signed by the Chief Financial Officeitioé Company, regarding specified financial
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information contained in the Registration Statemth# Time of Sale Disclosure Package and the Bobgp relating to the Company’s fiscal
quarter ended December 27, 2014.

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 the Underwriter in their respective goodHaieasonable judgment. The Company
furnish you with such conformed copies of such mpis, certificates, letters and other documentgasshall reasonably request.

6. Indemnification and Contribution.

€)) Indemnification by the CompanyThe Company agrees to indemnify and hold hasrles Underwriter, its
affiliates, directors and officers and each pergtamy, who controls the Underwriter within the améng of Section 15 of the Act or Section 20
of the Exchange Act, from and against any losdasnes, damages or liabilities, joint or severalntoich the Underwriter may become subject,
under the Act or otherwise (including in settlemehany litigation if such settlement is effectedtwthe written consent of the Company),
insofar as such losses, claims, damages or liailjor actions in respect thereof) arise out airerbased upon an untrue statement or allegec
untrue statement of a material fact contained énRkgistration Statement, including the 430B Infation and any other information deeme
be a part of the Registration Statement at the tihedfectiveness and at any subsequent time potsadhe Rules and Regulations, if
applicable, any Preliminary Prospectus, the Tim8aié Disclosure Package, the Prospectus, or aagdment 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 upowithission or alleged omission to state therein aratfact required to be stated therein or
necessary to make the statements therein not mistgaand will reimburse the Underwriter for angaé or other expenses reasonably incurre
by it in connection with investigating or defendiagainst such loss, claim, damage, liability ofaacas such expenses are incurpgoyided,
howeverthat the Company will not be liable in any suchectsthe extent that any such loss, claim, daml&d®ljty or action arises out of or
based upon an untrue statement or alleged un@tenstnt or omission or alleged omission made iarreé upon and in conformity with
written information furnished to the Company by \gpecifically 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 harmlabge Company, its affiliates,
directors and officers and each person, if any, adrdrols the Company within the meaning of Sectibrof the Act and Section 20 of the
Exchange Act, from and against any losses, clai@siages or liabilities to which the Company mayooee 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 tf Basclosure Package, the Prospectus, or
any amendment or supplement thereto, or any i§seemriting prospectus, or any issuer informatiloat the Company has filed
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or is required to file pursuant to Rule 433(d)loé Rules and Regulations, or arise out of or asedapon the omission or alleged omission to
state therein a material fact required to be sttiterkin or necessary to make the statements theotimisleading, in each case to the extent,
but only to the extent, that such untrue stateroeatleged untrue statement or omission or allegeision was made in reliance upon and in
conformity with written information furnished toelCompany by you specifically for use in the pregian thereof (it being understood and
agreed that the only information furnished by thederwriter consists of the information describedash in Section 6(e)), and will reimburse
the Company for any legal or other expenses re&dpirecurred by the Company in connection with istigating or defending against any
such loss, claim, damage, liability or action ashsexpenses 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 indemnpedy shall, if a claim in respect thereof is torbade against the indemnifying party
under such subsection, notify the indemnifying partwriting of the commencement thereof; but tineission so to notify the indemnifying
party shall not relieve the indemnifying party framy 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 commencemgrareof, the indemnifying party shall be
entitled to participate in, and, to the extent ihahall wish, jointly with any other indemnifyingarty similarly notified, to assume the defense
thereof, with counsel satisfactory to such indeediparty, 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 lablé 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 investigatigmovided, however, that if, in the sole judgment of the Underwritiéis advisable for the Underwriter to be
represented by separate counsel, the Underwritdirtsdve the right to employ a single counsel @idision to local counsel) to represent the
Underwriter, in which event the reasonable feesexpiEnses 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 anytlegtent 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 usogmbly withheld or delayed) effect any settlenadrany 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 &m admission of, fault, culpability or a failumeact by or on behalf of an indemnified pe

(d) Contribution; Limitations on Liability; NotExclusive Remedy If the indemnification provided for in this Skxt 6
is unavailable or insufficient to hold harmlessirslemnified 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, cladasjages or liabilities referred to in
subsection (a) or (b) above, (i) in such proportisris appropriate to reflect the relative beneéteived by the Company on the one hand anc
the Underwriter on the other from the offering lod tSecurities or (ii) if the allocation provided dguse (i) above is not
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permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &fts referred to in clause (i) above but also
the relative fault of the Company on the one hamtithe Underwriter on the other in connection wfith statements or omissions that resulted
in such losses, claims, damages or liabilitiesyelsas any other relevant equitable consideratiortse relative benefits received by the
Company on the one hand and the Underwriter oottier shall be deemed to be in the same propoaiiche total net proceeds from the
offering (before deducting expenses) received byGbmpany bear to the total underwriting discoanis commissions received by the
Underwriter, in each case as set forth in the tahléhe cover page of the Prospectus. The relédivie shall be determined by reference to,
among other things, whether the untrue or allegerlue statement of a material fact or the omissioalleged omission to state a material fact
relates to information supplied by the Companyher Wnderwriter and the parties’ relevant intengwledge, access to information and
opportunity to correct or prevent such untrue st&te or omission. The Company and the Underwaiteee that it would not be just and
equitable if contributions pursuant to this subsec(d) were to be determined by pro rata allocatoby any other method of allocation which
does not take account of the equitable consideratieferred to in the first sentence of this sutiee¢d). The amount paid by an indemnified
party as a result of the losses, claims, damagkahilities referred to in the first sentence bistsubsection (d) shall be deemed to include any
legal or other expenses reasonably incurred by swlghmnified party in connection with investigatiogdefending against any action or claim
which is the subject of this subsection (d). Ndéitwianding the provisions of this subsection (@, Underwriter shall not be required to
contribute any amount in excess of the amount biglwtine total underwriting discounts and commissiceceived by the Underwriter with
respect to the Securities purchased by it hereusxdeds the amount of any damages that the Uniterivas otherwise been required to pay
by reason of such untrue or alleged untrue stateoresmission or alleged omission. No person guiftfraudulent misrepresentation (within
the meaning of Section 11(f) of the Act) shall éiteed to contribution from any person who was goiity of such fraudulent
misrepresentation. The remedies provided forigm $ection 6 are not exclusive and shall not limmy rights or remedies that might otherwise
be available to any indemnified party at law oequity.

(e) Information Provided by the UnderwriterThe Underwriter confirms and the Company ackeaolges that the
statements with respect to the public offeringhaf Securities by the Underwriter set forth in theahd, ninth, tenth, eleventh and twelfth
paragraphs under the caption “Underwriting” in Thme of Sale Disclosure Package and in the Progpert correct and constitute the only
information concerning the Underwriter furnishedniriting to the Company by the Underwriter speadifig for inclusion in the Registration
Statement, any Preliminary Prospectus, the Timgatd Disclosure Package, the Prospectus or angrifse writing prospectus.

7. Representations and Agreements to Survive DeliveAdl representations, warranties, and agreemefritse Company
herein or in certificates delivered pursuant heretcuding but not limited to the agreement of @@mpany contained in Section 6 hereof, anc
the agreements of the Underwriter, shall remairmaipee and in full force and effect regardless iy énvestigation made by or on behalf of the
Underwriter or any controlling person thereof, e Company or any of its officers, directors, onteolling persons, and shall survive delivery
of, and payment for, the Securities to and by thdéswriter hereunder.
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8. Termination of this Agreement.

€) 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 Hirst Closing Date, and the option referred t8éction 3(b), if exercised, may be cancelled a
any time prior to the Second Closing Date, ifig¢ Company shall have failed, refused or been enabbr prior to such Closing Date, to
perform any agreement on its part to be perfornezdunder, (ii) any condition of the Underwriterisligations hereunder is not fulfilled,
(iii) trading in the Company’s Common Stock shallve been suspended by the Commission or The NASB#Gk Market or trading in
securities generally on the NASDAQ Stock Marketter New York Stock Exchange shall have been sugakr{ty) minimum or maximum
prices for trading shall have been fixed, or maximmanges for prices for securities shall have reguired, on the NASDAQ Stock Market or
the New York Stock Exchange, by such Exchange @rbgr of the Commission or any other Governmeftdhority having jurisdiction, (v)
banking moratorium shall have been declared byrédae New York state authorities or a materiatwaigion in commercial banking or
securities settlement or clearance services itthited States, or (vi) there shall have occurredattack on, outbreak or escalation of
hostilities or act of terrorism involving the Unit&tates, any declaration by the United Statesnaftianal emergency or war, any change in
financial markets, any substantial change or dgremt involving a prospective substantial chandénited States or international political,
financial or economic conditions, or any other odtg or crisis that, in your good faith reasonajolégment, is material and adverse and make
it impractical or inadvisable to proceed with tlmnpletion of the sale of and payment for the Séiesti

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

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 and 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, Attesrii Chief Executive Officer; or in each case tohsather 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 asmiginthe 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 legraéquitable remedy or claim under or in
respect of this Agreement or any provision hereintained. The term “successors and assigns” anhesed shall not include any purchaser,
as such purchaser, of any of the Securities frarihderwriter.
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11. Absence of Fiduciary Relationship The Company acknowledges and agrees that: §d)tiderwriter has been retained
solely to act as an underwriter in connection whith sale of the Securities and that no fiduciadyjsory or agency relationship between the
Company and the Underwriter has been created pece®f any of the transactions contemplated by Algreement, irrespective of whether
Underwriter has advised or is advising the Compamgther matters; (b) the price and other termb®Securities set forth in this Agreement
were established by the Company following discussi&nd arms-length negotiations with the Underweted the Company is capable of
evaluating and understanding and understands agpscthe terms, risks and conditions of the tretitaas contemplated by this Agreement;
(c) it has been advised that the Underwriter amdffiliates are engaged in a broad range of tcimgs which may involve interests that differ
from those of the Company and that the Underwhiger no obligation to disclose such interest antsaietions to the Company by virtue of
fiduciary, advisory or agency relationship; (dhés been advised that the Underwriter is actingespect of the transactions contemplated by
this Agreement, solely for the benefit of the Undeter, and not on behalf of the Company; (e) itwea to the fullest extent permitted by law,
any claims it may have against the Underwriterf@ach of fiduciary duty or alleged breach of fidug duty in respect of any of the
transactions contemplated by this Agreement aneesghat the Underwriter shall have no liabilitth@ther direct or indirect) to the Company
in respect of such a fiduciary duty claim on belolér in right of the Company, including stockhetd, employees or creditors of the
Company.

12. Governing Law; Waiver of Jury Trial This Agreement shall be governed by and condtii@accordance with the laws of
the State of New York. The Company (on its behal, to the extent permitted by applicable lawbehalf of its stockholders and affiliates)
and the Underwriter hereby irrevocably waive, te thllest 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 mouatesparts and, if executed in more than one copatt
the executed counterparts shall each be deemesldn briginal and all such counterparts shall togretonstitute one and the same instrumen

14. General Provisions. This Agreement constitutes the entire agreemfethieoparties to this Agreement and supersedes all
prior written or oral and all contemporaneous agreements, understandings and negotiations vgtieot to the subject matter hereof. This
Agreement may not be amended or modified unlessitimg 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 constomcdr interpretation of this Agreement. The ind#y or unenforceability of any Section,
paragraph or provision of this Agreement shallaféect 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 enchhgglitates 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 Sasak

Name Gail Sasak

Its CFO

Confirmed as of the date fir
above mentionec

CRAIG-HALLUM CAPITAL GROUP LLC

By /s/ John L. Floot
Managing Partne




SCHEDULE |
Pricing Information
Firm Securities: 7,692,308 shares
Option Securities: 1,153,846 shares
Price to the public: $1.30 per share

Price to the Underwriter: $1.209 per share




Chun K. Hong
Charles F. Cargile
Thomas F. Lagatta
Jun S. Cho
Vincent Sheeran
Blake A. Welcher
Gail M. Sasaki
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EXHIBIT A

Form of Lock-Up Agreement
[ « 11,2015

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{t&e“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 Und&wwiaives 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 the®84  daydwling the expiration of the initial Lock-Up Periddwill give notice thereof to the
Company and will not consummate such transactidal@ any such action unless it has received writtmfirmation 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) d®aa 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,2015.

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 Signi
(and indicate capacity of person signin
signing as custodian, trustee, or on beha
an entity)
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EXHIBIT B
Form of Company Counsel Opinion

0] The Company has been duly incorporated and islyaiisting as a corporation in good standing urtbe
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 material respecttdegal matters to the description thereof cortdinnder
the heading “Description of Capital Stock” in theo§pectus.

(iii) The Securities to be issued and sold by the Compargunder have been duly authorized and, when
issued, delivered and paid for in accordance whighterms 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 become effectiverug Securities Act and, to such counsel’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 power and authdoiggnter into this Agreement, and the Agreement has
been duly authorized, executed and delivered by tirapany.

(vi) The execution, delivery and performance of the Agrent and the performance by the Company of 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 28, 2013jlad fvith the Commission on March 18, 2014, 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 authorization of any couigovernmental agency is required for the exeauti
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 Preliminary Prasgeacluded in the Time of Sale Disclosure 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 othenéilehand statistical information
included therein, as to which we express no opjnion

(ix) The Company is not an “investment company,” astdvan is defined in the Investment Company Act of
1940, as amended.

(x) The conditions for use of Form S-3 in connectiothwie offer and sale of the Securities as contatagl
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 attentionaf 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 and its subsidianves or possess all Intellectual Property necessarthe 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 described in the Registr Statement, the Time of Sale Disclosure Pazlkagl the
Prospectus, there is no pending or threatenedymadiit, proceeding or claim by others challendhreyCompany’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 described in the Registr Statement, the Time of Sale Disclosure Pazkeangl 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 or other documeatéding to the Intellectual Property of the Comypan its subsidiaries of
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 Registration StatentieaTime of Sale Disclosure Package and the Praspddcave no
knowledge of any facts that would preclude the Canypor 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 Registration Statentiemflime of Sale Disclosure Package and the Praspdcam not aware of
any material fact with respect to the patent afiims of the Company or its subsidiaries that wWda) 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 named in a pateplicgiion of, each attorney who prepares or proscpatent
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 gubsidiaries 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 of the RegistraStatement, the Time of Sale Disclosure PackagetenBrospectus that
concern Intellectual Property are accurate statésr@rmrsummaries and fairly present the informat&guired to be shown therein.

(ix) Nothing has come to my attention that would leadtonieelieve that the information regarding Intelied 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 fazjuired 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

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 19, 2015

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

Re: Issuance and Sale of up to 8,846,154 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,846,154
shares of the Company’s common stock, par valug030per share (theCommon Stock”), including 1,153,846 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 foregoivgjare of the opinion that the Shares have babnashd validly authorized and upon
issuance, delivery and payment therefor in the




manner contemplated by the Registration Staterttem®rospectus and the Prospectus Supplemenhenligally issued, fully paid and
nonassessable.

We express no opinion as to matters governed byaavg/other than the Delaware General Corporat@n &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 opinioraaisexhibit to the Registration Statement and tadifrerence to our firm under the caption
“Legal Matters” in the Prospectus Supplement. iling such permission, we do not admit hereby Wratcome within the category of persons
whose consent is required under Section 7 of thedkdhe rules and regulations of the Commissimrgunder. 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 PRICING OF 7,692,308 SHAREFOLLOW -ON OFFERING

IRVINE, CA — February 19, 2015 —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 paiceshderwritten public offering of
7,692,308 shares of its common stock at a prigaibdic of $1.30 per share. Additionally, the Compéias granted the underwriter the option
to purchase up to an additional 1,153,846 sharés obmmon stock to cover over-allotments, if aaythe price to public. The offering is
expected to close on or about February 24, 201gestto satisfaction of closing conditions.

The total gross proceeds of the offering are exguetti be approximately $10.0 million. After dedagtithe underwriter’s discount and other
estimated offering expenses payable by Netlistnttegproceeds are expected to be approximatelyrs#lion. These amounts assume no
exercise of the underwriter’'s over-allotment optidhe Company intends to use the net proceedsdaiftering for general corporate purposes

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

A registration statement relating to shares ofcitiamon stock of Netlist has been declared effediivéhe Securities and Exchange
Commission on October 18, 2011. This offering imbanade by Netlist by means of a written prospesupplement 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 5B4fhone number (612) 334-6300, email: prospectirig@com.

This press release shall not constitute an offeetl or the solicitation of an offer to buy, mony 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 NVt and EXPRESSvault™ family of hybrid memory puets that significantly accelerate
system performance and provide mission criticaltfamlerance, HyperClou#l , a patented memory teldgyothat breaks traditional
performance barriers, and a broad portfolio of stdal Flash and specialty memory subsystems imetud/LP (very low profile) DIMMs and
Planar-X RDIMMs. Netlist has steadily invested mdarown its worldwide IP portfolio, which now inles 88 issued and pending patents in
the areas of high performance memory and hybrid ongtechnologies.




Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and eéfitiheat
dissipation are key requirements for system membngse customers include OEMs and hyperscale dataagperators that design and build
servers, storage systems and high-performance dorgmlusters, engineering workstations and teleaoomcations equipment. Founded in
2000, Netlist is headquartered in Irvine, CA withmmfacturing facilities in Suzhou, People’s Repuibfi China. Learn more at
www.netlist.com.

Safe Harbor Statement:

This news release contains forward-looking statdmesgarding future events and the future perforogaof Netlist. These forward-looking
statements involve risks and uncertainties thatdcoause actual results to differ materially fronose expected or projected. These risks and
uncertainties include, but are not limited to, sskssociated with the launch and commercial sucgksar products, programs and
technologies; the success of product partnershipatinuing development, qualification and volumedurction of EXPRESSvault™,
NVvault™, HyperClou® and VLP Planar-X RDIMM; the timing and magnitudete anticipated decrease in sales to our keyarust; our
ability to leverage our NVvault™ technology in amndiverse customer base; the rapidly-changing reatf technology; risks associated with
intellectual property, including patent infringemditigation against us as well as the costs angnedictability of litigation over infringement
of our intellectual property and the possibilityair patents being reexamined by the United SRa&tsnt and Trademark office; volatility in
the pricing of DRAM ICs and NAND; changes in andartainty of customer acceptance of, and demancbfarexisting products and
products under development, including uncertairitsral/or delays in product orders and product dfieditions; delays in the Compe's and

its customers’ product releases and developmetrpdnictions of new products by competitors; charigemnd-user demand for technology
solutions; the Company’s ability to attract andaiet skilled personnel; the Compasy'eliance on suppliers of critical components &eddor:
in the supply chain; fluctuations in the marketgerof critical components; evolving industry starti$a and the political and regulatory
environment in the People’s Republic of China. ©tisks and uncertainties are described in the Canmys annual report on Form 10-K filed
on March 18, 2014, and subsequent filings withWt®. Securities and Exchange Commission made bB§dhgany from time to time. Except
as required by law, Netlist undertakes no obligatio publicly update or revise any forward-lookistgtements, whether as a result of new
information, future events or otherwise.

Company Contact: Brainerd Communicators, Inc.

Gail M. Sasaki Mike Smargiassi/Jenny Perales (investors)
Chief Financial Officer Sharon Oh (media)

(949) 435-0025 NLST@braincomm.cor

(212) 98(-6667




