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

NETLIST

7,692,308 Shar es of Common Stock

We are selling 7,692,308 shares of our comstock. Our common stock is listed on the NASD&Qbal Market under the symbol
"NLST." On February 17, 2015, the last reporte@salrice of our common stock on the NASDAQ Globalrk&t was $1.68 per share. Based
on 41,501,334 shares of outstanding common stook Bsbruary 17, 2015, of which 35,771,641 werel iyl non-affiliates, and a per share
price of $1.68, the aggregate market value of atstanding common stock held by non-affiliates apgroximately $60,096,357.

Investing in our securitiesinvolves a high degree of risk. Before deciding whether toinvest in our securities,
you should review car efully therisksand uncertainties described under the heading " Risk Factors' on page S-6
of this prospectus supplement. This prospectus supplement should be read in conjunction with and may not be
delivered or utilized without the prospectus dated October 18, 2011.

Per Share Total
Public offering price $1.30 $10,000,000.4
Underwriting discounts (1 $0.091 $ 700,000.0:
Proceeds to Netlist (before expens $1.20¢ $ 9,300,000.3

Q) In addition to the underwriting discount, wevk agreed to pay up to $75,000 of the fees anenmgs of the underwriter
in connection with this offering and granted thel@rwriter a right to serve as exclusive placemgehaor sole
underwriter in securities offerings we or our stegklers might undertake in the 6 months followihg €losing of this
offering. See "Underwriting" for additional inforrian.

We have granted the underwriter a 30 daippo purchase up to an additional 1,153,846eshaf common stock from us at the public
offering price, less the underwriting discountctver over-allotments, if any.

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

Craig-Hallum Capital Group

The date of this prospectus supplement is February 19, 2015.




TABLE OF CONTENTS

Prospectus Supplement

Page
ABOUT THIS PROSPECTUS SUPPLEMEN S1
SPECIAL NOTE REGARDING FORWAR-LOOKING STATEMENTS S-2
PROSPECTUS SUMMAR? S-3
THE OFFERING S5
RISK FACTORS S-6
USE OF PROCEED S-29
DILUTION S-29
UNDERWRITING S-30
LEGAL MATTERS S-32
EXPERTS S-32
WHERE YOU CAN FIND MORE INFORMATION S-32
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENC S-32
Prospectus

_Page
ABOUT NETLIST, INC. 1
RISK FACTORS 1
SPECIAL NOTE REGARDING FORWAR-LOOKING STATEMENTS 2
USE OF PROCEED 2
DESCRIPTION OF CAPITAL STOCH 3
DESCRIPTION OF WARRANT 5
DESCRIPTION OF UNITS 6
PLAN OF DISTRIBUTION 7
LEGAL MATTERS 9
EXPERTS 9
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENC 9
WHERE YOU CAN FIND MORE INFORMATION 10

No dealer, salesperson or other persountiesazed to give any information or to represamtthing not contained in this prospectus
supplement or the accompanying prospectus. You noisely on any unauthorized information or repreations. This prospectus supplen
and the accompanying prospectus are an offer toslglthe securities offered hereby, but only undecumstances and in jurisdictions where
it is lawful to do so. The information containedtins prospectus supplement and the accompanyagppctus is current only as of their
respective dates.




Table of Contents

ABOUT THISPROSPECTUS SUPPLEMENT

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

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

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

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

This prospectus supplement, the accompgmyiospectus, the documents we have filed wittStRE that are incorporated herein by
reference includes and incorporates by refereramvérd-looking statements.” We intend these forwlaoking statements to be covered by
safe harbor provisions for forward-looking statetsesontained in the Private Securities Litigatiogfdtm Act of 1995. Words such as
"anticipate," "estimate," "expect," "project,” "end," "may," "plan,"” "predict," "believe," "shouldhd similar words or expressions are intei
to identify forward-looking statements. Investoh®sld not place undue reliance on forward-lookitegesnents. All forwardeoking statemen
reflect the present expectation of future eventsusfmanagement and are subject to known and unkmisks, uncertainties and assumptions
that could cause actual results to differ materifsthm those described in any forward-looking stadats. These risks and uncertainties include
but are not limited to risks associated with: theertainty of our future capital requirements amelltkelihood that we will need to raise
additional funds; the amount and terms of our ineléhess; the launch and commercial success ofrodugts, programs and technologies; the
success of our product partnerships; our reliamceuppliers of critical components and vendordhiengupply chain; continuing to develop,
qualify and produce adequate volumes of EXPRES&VaWlVvault™, HyperCloud® and VLP Planar-X RDIMMy¢ impact on us of
substantially diminished sales to Dell; our abitiyleverage our NVvault™ technology in a more dbeecustomer base; the rapidly-changing
nature of technology; risks associated with intellal property, including the costs and unpredititglof litigation and reexamination
proceedings before the USPTO; volatility in thecppiy of DRAM ICs and NAND; changes in and uncetiaiof customer acceptance of, and
demand for, our existing products and products uddeelopment, including uncertainty of and/or gsla product orders and product
qualifications; delays in our and our customersdpct releases and development; introductions wfpreducts by competitors; changes in
end-user demand for technology solutions; our tgtiiti attract and retain skilled personnel; flutioias in the market price of critical
components; evolving industry standards; and thigiqad and regulatory environment in the PRC; ability to maintain our NASDAQ listing;
and other important factors that we discuss intgregetail under the heading "Risk Factors" comtdiim the applicable prospectus supplemen
and any related free writing prospectus, and inneost recent annual report on Form 10-K and inmeost recent quarterly report on Form 10-
Q, as well as any amendments thereto reflectedbiresjuent filings with the SEC. Given these risk&ertainties and other important factors,
you should not place undue reliance on these fa-looking statements. You should carefully read hibth prospectus, the applicable
prospectus supplement and any related free witingpectus, together with the information incorpedleherein by reference as described L
the heading "Where You Can Find More Informatiargmpletely and with the understanding that ouradiuture results may be materially
different from what we expect.

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

This summary highlights information contained el sewhere in this prospectus supplement, the accompanying base prospectus and the
documents incor porated by reference. This summary does not contain all of the information that you should consider before deciding to
invest in our securities. You should read this entire prospectus supplement and the accompanying base prospectus carefully, including the
section entitled "Risk Factors' beginning on page S-6 and our consolidated financial statements and the related notes and the other
information incorporated by reference into this prospectus supplement and the accompanying prospectus before making an investment
decision.

Overview

We design, manufacture and sell a widestyiof high performance, logic-based memory sulesystfor the global datacenter,
storage and high-performance computing markets.n@mory subsystems consist of combinations of dymaamdom access memory
integrated circuits ("DRAM ICs" or "DRAM"), NAND #sh memory ("NAND"), application-specific integrdteircuits ("ASICs") and
other components assembled on printed circuit lo@RICBs"). We primarily market and sell our protum leading original equipment
manufacturer ("OEM") customers, hyperscale datareyerators and storage vendors. Our solutiontaegeted at applications where
memory plays a key role in meeting system perfocaarquirements. We leverage a portfolio of prdprietechnologies and design
techniques, including combining discrete semicotmuechnologies from third parties such as DRAM &RAND flash to function as
one, efficient planar design, and alternative pgi@techniques to deliver memory subsystems wétisiptence, high density, small
form factor, high signal integrity, attractive theal characteristics, reduced power consumption@mudost per bit. Our NVvault™
product is the first to offer both DRAM and NAND @standard form factor memory subsystem as aspemsidual-in line memory
module ("DIMM") in mission critical applications.u® HyperCloud® technology incorporates our pateméadk multiplication and load
reduction technologies.

Intellectual Property and Licensing

Our high performance memory subsystemslaveloped in part using our proprietary technolsgéand we believe that the strength
of our intellectual property rights will be impontieto the success of our business. We utilize pated trade secret protection,
confidentiality agreements with customers and gastndisclosure and invention assignment agreemeétitemployees and consultants
and other contractual provisions to protect ougliattual property and other proprietary informati@e plan to license specific, custom
designs to our customers, charging royalties atea famount per product or a percentage of saleselgenerally, we intend to
vigorously defend and monetize our intellectualpgmy through licensing arrangements and, wheressaey, enforcement actions
against those entities using our patented soluiiotiseir products. Royalties resulting from th@s¢ent monetization efforts can be
structured in a variety of ways, including but hotited to one-time paid up licenses or on-goingalty arrangements. However, our
efforts may not result in significant revenues frilvase licensing agreements.

As of September 27, 2014, we had 49 U.&ntaissued, 2 foreign patents granted and ovee8@ing applications worldwide.
Assuming that they are properly maintained, ouepist will expire at various dates between 2022241#9. Our issued patents and pate
applications relate to the use of custom logicightperformance memory subsystems, including DIMivigploying DRAM and
combinations of DRAM and NAND flash, PCB desigrydat and packaging techniques. We intend to agtigatsue the filing of
additional patent applications related to our tetbgy advancements. While we believe that our gaed other intellectual property
rights are important to our success, our techrgpértise and ability to introduce new producta iimely manner are also important
factors in developing and maintaining our compeifbosition. Accordingly, we believe that our
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business is not materially dependent upon any @i én any of our existing patents or pending patgpplications.
Recent Developments

In connection with our trade secret misappation and breach of contract action pendintheéUnited States District Court of the
Northern District of California, we announced omJary 13, 2015, that Judge Yvonne Gonzalez Rogardep our Motion for
Preliminary Injunction against Diablo Technologibs;., for controller chips used by SanDisk Corpiorain its high-speed
ULLtraDIMM SSD product line. Under the Court's ordBiablo and SanDisk are prohibited from manufeotpand selling the
controller chipset used by SanDisk in the ULLtraDdMind as a result, from further sale or distribotad the ULLtraDIMM itself. On
appeal to the U.S. Court of Appeals for the Fed@naluit, the Federal Circuit denied Diablo's resfue stay the injunction but granted
SanDisk's narrower request to stay the injunctmtoeSanDisk's existing inventory of the now-engairtontroller chips. Both parties'
appeals remain pending before the Federal Cir€hi.jury trial is set to begin March 9, 2015.

We recently completed our 2014 fiscal y8ased on information that we have to date, waredé that our revenues for the quartef

ended December 27, 2014 will be approximately $&lon and that our net losses for the quartereehBDecember 27, 2014 will be
between $5.0 million and $6.0 million. These expdaesults are preliminary, are subject to the detigm of an audit of our
December 27, 2014 consolidated financial statemants are not necessarily indicative of the reguoltse expected for future periods.

Corporate Information

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

Risk Factors

Our business is subject to substantial Bé&ase carefully consider the "Risk Factors" iveigig on page S-6 of this prospectus
supplement and other information included and ipomated by reference in this prospectus supplenfand, discussion of the factors
you should consider carefully before deciding techase the securities offered by this prospectpplement. Additional risks and

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

to bear a complete loss of your investment.

174
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THE OFFERING

The following is a brief summary of some of the terms of the offering and is qualified in its entirety by reference to the more detailed
information appearing elsewhere in this prospectus supplement and the accompanying prospectus. For a more complete description of the
terms of our common stock, see the "Description of Our Capital Stock” section in the accompanying prospectus.

Securities offered by us in
this offering 7,692,308 shares of our common stock, par valug0gQoer share

Offering Price $1.30 per share of common sto

Common Stock
Outstanding before this

offering 41,501,334 share
Over-allotment option We have granted to the underwriter an option, wisaxercisable within 30 days from the date of thi
prospectus, to purchase up to 1,153,846 additsimaies of our common stock to cover over-allotmehts
any.
Use of proceed For general corporate purposes. See "Use of Preteadage -30.
Risk Factors See "Risk Factors" on page S-6 and other informatioluded in this prospectus supplement, or

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

NASDAQ Global Marke
Symbol NLST

The number of shares of our common sto¢gtanding immediately before this offering is ag-ebruary 17, 2015 and excludes:

. 7,879,868 shares of common stock issuable uporisgasf options outstanding as of February 17, 26&hich
approximately 4,308,604 shares are exercisable;

. 750,636 shares of common stock available for fugmaats under our stock option plans as of Febri@n2015, which
amount is subject to annual increases pursuahettetms of our Amended and Restated 2006 Equinitive Plan;

. 4,272,535 shares of common stock issuable upertise of warrants outstanding as of Februan2015, 1,525,282 of
which are exercisable at $0.89 per share and 2%37%f which are exercisable at $1.00 per share/fi¢h 4,272,535 are
currently exercisable); and

. 1,153,846 shares of common stock issuable if tlienriter exercises its option to purchase additi@hares of common
stock in full.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before purchasing our common stock, you should carefully consider the
following risk factors as well as all other information contained in this prospectus supplement and the accompanying prospectus and the
documents incorporated by reference, including our consolidated financial statements and the related notes. Each of these risk factors, either
alone or taken together, could adversely affect our business, operating results and financial condition, as well as adver sely affect the value of an
investment in our common stock. There may be additional risks that we do not presently know of or that we currently believe are immaterial
which could also impair our business and financial position. If any of the events described bel ow were to occur, our financial condition, our
ability to access capital resources, our results of operations and/or our future growth prospects could be materially and adversely affected and
the market price of our common stock could decline. As a result, you could lose some or all of any investment you may have made or may make
in our common stock.

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

Because the price per share of our comnamk $eing offered is substantially higher thantlbek value per share of our common stock,
you will suffer substantial dilution in the net table book value of the common stock you purchadbis offering. If you purchase shares
common stock in this offering, you will suffer imdiate and substantial dilution of $0.91 per sharhé net tangible book value of the
common stock. See the section entitled "Dilutioaldlv for a more detailed discussion of the dilutymu will incur if you purchase common
stock in this offering.

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

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

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

As of October 31, 2014, approximately 138P6ur outstanding common stock was held by at##is, including 13.8% held by Chun K.
Hong, our chief executive officer and chairman of board of directors. As a result, Mr. Hong hasability to exert substantial influence over
all matters requiring approval by our stockholdarsluding the election and removal of directorsl any proposed merger, consolidation or
sale of all or substantially all of our assets atiter corporate transactions. This concentratioroatrol could be disadvantageous to other
stockholders with interests different from thosevisf Hong.

Anti-takeover provisions under our charter documentsdabDelaware law could delay or prevent a change oftrol and could also limit the
market price of our stock.

Our certificate of incorporation and bylasemntain provisions that could delay or prevenhange of control of our company or change
our board of directors that our stockholders miginisider favorable. In addition, these provisiongld limit the price that investors would be
willing to pay in
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the future for shares of our common stock. Theofeihg are examples of provisions which are inclugtedur certificate of incorporation and
bylaws, each as amended:

. our board of directors is authorized, without pstwckholder approval, to designate and issue pegfestock, commonly
referred to as "blank check" preferred stock, wiidihts senior to those of our common stock;

. stockholder action by written consent is protadj

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

. our board of directors is expressly authorized &kep alter or repeal our bylaws.

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

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

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

. our operating and financial performance and praspéatcluding our ability to achieve and sustaiafpability in the future;

. investor perception of us and the industry in whighoperate;

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

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

. sales of our newly issued common stock or odleeurities associated with our shelf registrattatesnent declared effective by

the SEC on October 18, 2011 and our new registratiaement on Form S-3 (Registration No. 399446) which we have file
but which has not yet been declared effective bySBC, or the perception that such sales may occur;

. general financial and other market conditions; and

. changing and recently volatile domestic and intéomal economic conditions.

In addition, shares of our common stock @medpublic stock markets in general, have expeddnand may continue to experience,
extreme price and trading volume volatility. Thésetuations may adversely affect the market pateur common stock and a stockholder's
ability to sell their shares into the market at desired time or at the desired price.
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In 2007, following a drop in the marketqeriof our common stock, securities litigation waitiated against us. Given the historic volati
of our industry, we may become engaged in this tfgitigation in the future. Securities litigatios expensive and time-consuming.

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

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

RISKSRELATED TO OUR BUSINESS

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

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

. adverse developments in litigation we are pursédngnfringement of our intellectual property;
. disputes regarding intellectual property rightsl the possibility of our patents being reexamimgthe USPTO;
. the costs and management attention diversiarceged with litigation;

. general economic conditions, including the pafisy of a prolonged period of limited economicogrth in the U.S. and Europe;
disruptions to the credit and financial marketthi@ U.S., Europe and elsewhere;

. our inability to develop new or enhanced produlett aichieve customer or market acceptance in dytimanner, including our
HyperCloud® memory module, our NVvadlf and Hypervault family of products and our flashdshsemory products;

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

. the timing of actual or anticipated introductiorissompeting products or technologies by us or aumgetitors, customers or
suppliers;

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

. the loss of, or a significant reduction in sdlesa key customer;

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

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

. our customers' failure to pay us on a timely basis;
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. costs, inefficiencies and supply risks associatid @utsourcing portions of the design and the rfecture of integrated circuit

. our ability to absorb manufacturing overhead if mwenues decline or vary from our projections;

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

. dependence on large suppliers who are also ditonseand whose manufacturing priorities may ngiport our production
schedules;

. changes in the prices of our products or in thé abthe materials that we use to build our produictcluding fluctuations in the

market price of DRAM ICs and NAND;
. our ability to effectively operate our manufactgriiacility in the PRC;

. manufacturing inefficiencies associated with ttegtsip of new manufacturing operations, new proglacid initiation of volume
production or disruption due to power outages, r@hilisasters or other factors;

. our failure to produce products that meet thaligurequirements of our customers;

. the loss of any of our key personnel;

. changes in regulatory policies or accountinggigles;

. our ability to adequately manage or finance integnawth or growth through acquisitions;
. the effect of our investments and financing arramgets on our liquidity; and

the other factors described in this "Risk Facteegtion and elsewhere in this prospectus supplement

Due to the various factors mentioned abawd, others, the results of any prior quarterlgramual periods should not be relied upon as ar
indication of our future operating performanceoh®e or more future periods, our results of openatimay fall below the expectations of
securities analysts and investors. In that evaetmarket price of our common stock would likelgldee. In addition, the market price of our
common stock may fluctuate or decline regardlessuofoperating performance.

We have historically incurred losses and may comginto incur losses.

Since the inception of our business in 20@®have only experienced one fiscal year (2008) profitable results. In order to regain
profitability, or to achieve and sustain positiask flows from operations in the future, we musthfer reduce operating expenses and/or
increase our revenues and gross margins. Althowghave in the past engaged in a series of costtiedwactions, and believe that we could
reduce our current level of expenses through eéition or reduction of strategic initiatives, suctpense reductions alone may not make us
profitable or allow us to sustain profitabilityitfis achieved. Our ability to achieve profitahjlivill depend on increased revenue growth from,
among other things, our ability to monetize oueligictual property, increased demand for our mersabsystems and related product
offerings, as well as our ability to expand intawvend emerging markets. We may not be successadhireving the necessary revenue growtt
or the expected expense reductions. Moreover, welmainable to sustain past or expected futureresqpeeductions in subsequent periods.
We may not achieve profitability or sustain sucbfipability, if achieved, on a quarterly or anntmsis in the future.

Any failure to achieve profitability coutdsult in increased capital requirements and pressu our liquidity position. We believe our
future capital requirements will depend on manydes;
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including our levels of net sales, the timing artbat of expenditures to support sales, marketieggarch and development activities, the
expansion of manufacturing capacity both domedyi@aid internationally and the continued marketegtance of our products. Our capital
requirements could result in our having to, or otlige choosing to, seek additional funding thropgblic or private equity offerings or debt
financings. Such funding may not be available emgeacceptable to us, or at all, either of whichldwesult in our inability to meet certain of
our financial obligations and other related comneitits.

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

We believe our existing cash balances,dvarrg availability under our bank credit facilityitv Silicon Valley Bank ("SVB"), borrowing
availability under our loan agreement with Fortr€sedit Opportunities | LP ("Fortress"), an afftkaof Fortress Investment Group LLC and
successor to DBD Credit Funding LLC, and the cagleeted to be generated from operations, will lfécéent to meet our anticipated cash
needs for at least the next 12 months. Howevemase need significant additional capital, which waynseek to raise through, among other
things, public and private equity offerings andtdigtancings. Our future capital requirements w#jpend on many factors, including our le
of net sales, the timing and extent of expendittmesipport research and development activitiespaent infringement litigation, the
expansion of manufacturing capacity both domedyi@id internationally and the continued marketeatance of our products. Additional
funds may not be available on terms acceptabls,torat all. Furthermore, if we issue equity omertible debt securities to raise additional
funds, our existing stockholders may experienaatidih, and the new equity or debt securities mayehaghts, preferences, and privileges
senior to those of our existing stockholders. Ifin@ur additional debt, it may increase our leveragative to our earnings or to our equity
capitalization.

If adequate working capital is not avaitablhen needed, we may be required to significantigdify our business model and operations tc
reduce spending to a sustainable level. It couldeals to be unable to execute our business plam atlvantage of future opportunities, or
respond to competitive pressures or customer rexugnts. It may also cause us to delay, scale haelintinate some or all of our research anc
development programs, or to reduce or cease oppsati

We have incurred a material amount of indebtednésgund our operations, the terms of which requirglat we pledge substantially all of
our assets as security and that we agree to sharéain patent monetization revenues that may accimehe future. Our level of
indebtedness and the terms of such indebtednessidcadversely affect our operations and liquidity.

We have incurred debt secured by all ofamsets under our credit facilities and term loaitis Fortress and SVB. Our credit facility with
Fortress is secured by a first-priority securitienest in our intellectual property assets (othantcertain patents and related assets relating to
the NVvault™ product line) and a second prioritgigdty interest in substantially all of our othessats. Our credit facility with SVB is secured
by a first priority security interest in all of oassets other than our intellectual property asgetghich SVB has a second priority security
interest. The credit facility with Fortress conggustomary representations, warranties and indaxatidn provisions, as well as affirmative
and negative covenants that, among other thingsatesur ability to:

. incur additional indebtedness or guarantees;
. incur liens;

. make investments, loans and acquisitions;

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

. engage in transactions with affiliates; and

. pay dividends or make distributions.

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

. Incurrence and maintenance of this debt coule: maaterial consequences, such as:

. requiring us to dedicate a portion of our cdetwffrom operations and other capital resourcedetat service, thereby reducing
our ability to fund working capital, capital expétudes, and other cash requirements;

. increasing our vulnerability to adverse economid emalustry conditions;

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

. limiting our ability to incur additional debt @atceptable terms, if at all.

Concurrently with the execution of the dtéalility with Fortress, we entered into a Patbldnetization Side Letter Agreement which
provides, among other things, that an affiliatéoftress may be entitled to share in certain meattin revenues that we may derive in the
future related to our patent portfolio (excludirggtain patents relating to the NVvault™ product)inrMonetization revenues subject to this
arrangement include revenues recognized duringealen year term of the Letter Agreement from neduats actually paid to us or our
subsidiaries in connection with any assertion gfeament not to assert, or license of, our paterifqlio. Monetization revenues subject to the
arrangement also include the value attributablaurgpatent portfolio in any sale of the Companyiythe seven year term, subject to a
maximum amount. The Letter Agreement also requiraswe use commercially reasonable efforts toymigpportunities to monetize our
patent portfolio during the term of the Letter Agngent, provided that we are under no obligatiopuisue any such opportunities that we do
not deem to be in our best interest in our readenalsiness judgment. Notwithstanding the foregoihgre can be no assurance that we wi
successful in these efforts, and we may expendiress in pursuit of monetization revenues that matyresult in any benefit to us. Moreover,
the revenue sharing obligation will reduce the liieme receive from any monetization transactiombich could adversely affect our operating
results and would reduce the amounts payable tstoakholders in the event of a sale transaction.

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

As is common to the semiconductor indusiry ,have experienced substantial litigation regaygiatent and other intellectual property
rights. Lawsuits claiming that we are infringindnets' intellectual property rights have been angl imahe future be brought against us, anc
are currently defending against claims of invayidit the USPTO.
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The process of obtaining and protecting@migtis inherently uncertain. In addition to théepaissuance process established by law and t
procedures of the USPTO, we must comply with JERE®inistrative procedures in protecting our intl@l property within its industry
standard setting process. These procedures evedrdime, are subject to variability in their amgaliion, and may be inconsistent with each
other. Failure to comply with JEDEC's administratjwocedures could jeopardize our ability to cléuat our patents have been infringed.

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

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

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

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

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

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

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

Our business strategy also includes litigatlaims against others, including our compesiteustomers and former employees, to enforc
our intellectual property, contractual and comnardghts including, in particular, our trade sesras well as to challenge the validity and
scope of the proprietary rights of others. We cdaddome subject to counterclaims or countersuinagus as a result of this litigation.
Moreover, any legal disputes with customers coalase them to cease buying or using our produdlelay their purchase of our products anc
could substantially damage our relationship wittnth

Any litigation, regardless of its outcomeuld be time consuming and costly to resolve, disar management's time and attention and
negatively impact our results of operations. Wencamassure you that current or future infringen@aitms by or against third parties or claims
for indemnification by customers or end users afgmoducts resulting from infringement claims witit be asserted in the future or that such
assertions or claims will not materially adversaffect our business, financial condition or resofteperations.
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Notwithstanding the issuance of the praliany injunction issued against Diablo Technologies,, for controller chips used by SanDisk
Corporation in its high-speed ULLtraDIMM SSD prodllioe, there can be no assurance that we willgtet trial in the case or obtain a
settlement favorable to us or that we will be dbleffectively enforce the terms of the preliminajunction to prevent the sale or marketing
the affected products or future generations of guroducts. Moreover, regardless of the outcomeexpect that we will be required to expend
significant resources to pursue the case, whichma&ye resolved in a timely manner. If we do netvpil, the expenses associated with the
matter, including the bond that would be subjedbtéeiture if we do not prevail, would materiabyversely affect our financial condition and
operating results.

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

For the nine months ended September 24 aad September 28, 2013, our NVvault™ non-vol®IHMM used in cachgrotection ant
data logging applications, including our NVvault™ttery-free, the flash-based cache system, acadmt@pproximately 48% and 32% of
total net sales, respectively. Following Intelisrah of its Romley platform in the first quarter2if12, we have experienced a rapid decline in
NVvault™ sales to Dell, and we recognized no NVv&ukales to Dell in the nine months ended Septe2be2014, as compared
$2.1 million in the nine months ended SeptembeP83. We expect no demand from Dell for our DDR2vBIUlt™. In order to leverage our
NVvault™ technology and diversify our customer has®l to secure one or more new key customers tdtherDell, we continue to purs
additional qualifications of NVvault™ with other ®f and to target customer applications such asenitansaction processing (OLTP),
virtualization, big data analytics, high speed $ation processing, high performance databasenamémory database applications. We also
introduced EXPRESSvault™ in March 2011, and weiooetto pursue qualification of next generation DDRVvault™ with customers. Our
future operating results will depend on our abitiycommercialize these NVvault™ product extensi@sswell as other products such as
HyperCloud® and HyperVault and other high-densityg Aigh-performance solutions. HyperVault is stilder development and may require
substantial additional investment. We may not leesisful in expanding our qualifications or in negitkg any new or enhanced products.

We are subject to risks relating to our focus onvééoping our HyperCloud® and NVvault™ products arack of market diversification.

We have historically derived a substamg@tion of our net sales from sales of our higlfgrenance memory subsystems for use in the
server market. We expect these memory subsysteomtmue to account for a portion of our net satethe near term, although we may be
unable to meet customer demand for our HyperClood®Vvault™ products in future periods if we exarce disruptions in the supply of
raw materials. We believe that continued markeeptance of these products or derivative produetsititorporate our core memory
subsystem technology for use in servers is critiw@ur success.

We have invested a significant portion of cesearch and development budget into the dedig$1C and hybrid devices, including the
HyperCloud® memory subsystem, introduced in Novan2€9, as well as our NVvault family of produckfiese designs and the products
they are incorporated into are subject to increaiséd as compared to our legacy products. For pl&m

. we are dependent on a limited number of supplarddth the DRAM ICs and the ASIC devices thatessential to the
functionality of the HyperCloud® memory subsystemd we have experienced supply chain disruptiodsshortages of
DRAM and Flash required to create our HyperCloubi®yault and Planar X VLP products as a result afibess issues that ¢
specific to our suppliers or the industry as a whol
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. we may be unable to achieve new qualificationsustamer or market acceptance of the HyperCloud® ongisubsystem or
other new products, or achieve such acceptancéiimely manner;

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

. we are required to demonstrate the quality atidbility of the HyperCloud® memory subsystem ttey new products to our
customers, and are required to qualify these neduymts with our customers, which requires a sigaift investment of time ai
resources prior to the receipt of any revenue fsach customers.

We experienced a longer qualification cytbien anticipated with our HyperCloud® memory sugbsins, and as a result, we have not
generated significant HyperCloud® product revertoegate relative to our investment in the prodié entered into collaborative agreement:
with both IBM and HP pursuant to which these OEMalified the 16GB and 32GB versions of HyperCloud®use with their products.

While we and each of the OEMs committed financial ather resources toward the collaboration, tfertsfundertaken with each of these
collaborative agreements have not resulted in figgmit product margins for us to date relative to imvestment in developing and marketing
these products. We must secure an adequate suppRAM in order to continue to sell our HyperClougigoduct in future periods and, even
assuming we are successful in maintaining an adegug@ply, we cannot provide any assurances thatilvachieve sufficient revenues or
margins from our HyperCloud® products.

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

We use a small number of custom ASIC, DRAM ICs aiAND suppliers and are subject to risks of disrumti in the supply of custom
ASIC, DRAM ICs and NAND.

Our ability to fulfill customer orders orquuce qualification samples is dependent on acserfit supply of DRAM ICs and NAND, which
are essential components of our memory subsystétasare also dependent on a sufficient supply diocnASIC devices to produce our
HyperCloud® memory modules. There are a relatigetyall number of suppliers of DRAM ICs and NAND, amd purchase from only a
subset of these suppliers. We have no long-term MRANAND supply contracts.

From time to time, shortages in DRAM ICsI&AND have required some suppliers to limit thpgly of their DRAM ICs and NAND.
We have experienced supply chain disruptions andafpes of DRAM and Flash required to create oyrdi€loud®, NVvault and Planar X
VLP products, and we are continually working towsecadequate supplies of DRAM and Flash necesedity tustomers' orders for our
products in a timely manner. If we are unable ttamba sufficient supply of DRAM ICs or NAND Flasth meet our customers' requirements,
these customers may reduce future orders for mguats or not purchase our products at all, whiohld/cause our net sales to decline and
harm our operating results. In addition, our repotacould be harmed and, even assuming we aressitd in resolving supply chain
disruptions, we may not be able to replace anydasiness with new customers, and we may lose msiniaee to our competitors.

Additionally, we could face obstacles invimy production of our ASIC components away fromn current design and production
partners. Our dependence on a small number ofisupind the lack of any guaranteed sources of A8t@ponents, DRAM and NAND
supply expose us to several risks, including tlability to obtain an adequate supply of these irtgrdrcomponents, price increases, delivery
delays and poor quality.
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Historical declines in customer demand amdrevenues caused us to reduce our purchaseRAKDOCs and NAND. Such fluctuations
could occur in the future. Should we not maintaiffisient purchase levels with some suppliers, ahility to obtain supplies of raw materials
may be impaired due to the practice of some suppleallocate their products to customers withitiggnest regular demand.

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

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

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

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

our competitors;

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

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

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

Our prospective customers generally magigificant commitment of resources to test andugata our memory subsystems prior to
purchasing our products and integrating them in&irtsystems. This extensive qualification prodgesslves rigorous reliability testing and
evaluation of our
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products, which may continue for nine months ogkmand is often subject to delays. In additiogualification of specific products, some of
our customers may also require us to undergo atdey qualification if our product designs incorate innovative technologies that the
customer has not previously encountered. Such tdady qualifications often take substantially longfgan product qualifications and can take
over a year to complete. Qualification by a prosipeccustomer does not ensure any sales to thappotive customer. Even after successful
qualification and sales of our products to a cugtQrohanges in our products, our manufacturindifi@s, our production processes or our
component suppliers may require a new qualificatimtess, which may result in additional delays.

In addition, because the qualification msxis both product specific and platform specifig, existing customers sometimes require us t
re-qualify our products, or to qualify our new puetk, for use in new platforms or applications. &xample, as our OEM customers transition
from prior generation architectures to current gatien architectures, we must design and qualify peoducts for use by those customers. In
the past, the process of design and qualificatamthken up to nine months to complete, during whine our net sales to those customers
declined significantly. After our products are dfiedl, it can take several months before the custopegins production and we begin to
generate net sales from such customer.

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

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

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

Sales to certain of our OEM customers Haswrically represented a substantial majoritpof net sales. Approximately 18%, 15% and
21% of our net sales in the nine months ended 8dqere27, 2014 were to three of our customers. Apprately 39% and 17% of our net sa
in the nine months ended September 28, 2013 wedveotof our customers. The composition of majorteoers and their respective
contributions to our net sales have varied andlikély continue to vary from period to period ag @EMSs progress through the life cycle of
the products they produce and sell. We do not lengterm agreements with our OEM customers, ohn aity other customer. Any one of
these customers could decide at any time to disugtdecrease or delay their purchase of our mtsdin addition, the prices that these
customers pay for our products could change atiarg. The loss of any of our OEM customers, omaigicant reduction in sales to any of
them, could significantly reduce our net sales atvkrsely affect our operating results.
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Our ability to maintain or increase our sales to our key customers depends on a varigctdrs, many of which are beyond our
control. These factors include our customers' ool sales of servers and other computing systesthéicorporate our memory subsystems
and our customers' continued incorporation of adpcts into their systems. Because of these dret @dctors, net sales to these customers
may not continue and the amount of such net satégsnot reach or exceed historical levels in anyriiperiod. Because these customers
account for a substantial portion of our net sates failure of any one of these customers to pag timely basis would negatively impact our
cash flow. In addition, while we may not be contuadly obligated to accept returned products, wg determine that it is in our best interes
accept returns in order to maintain good relatiwitk our customers. As we describe in more detadir Quarterly Report on Form 10-Q for
the three and nine months ended September 27, @@ldave experienced a significant decline in salé$Vvault™ to our key customer, De
and we did not have any sales of NVvault™ to Daliing the nine months ended September 27, 2014.106$ of sales to Dell has had a
significant impact on our revenues and gross profit

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

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

If a standardized memory solution which addresske temands of our customers is developed, our al#ssand market share may declir

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

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

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

We participate in a highly competitive meirtkand we expect competition to intensify. Manyof competitors have longer operating
histories, significantly greater resources and nesaegnition, a larger base of customers and leatgrding relationships with customers and
suppliers than we have. As a result, some of thes®etitors are able to devote greater resourcgtdevelopment, promotion and sale of
products and are better positioned than we aneaflicence customer acceptance of their products oveproducts. These competitors also ma
be able to respond better to new or emerging tdogres or standards and may be able to deliverymtsdvith comparable or superior
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performance at a lower price. For these reasonspayenot be able to compete successfully agaiesetiompetitors. We also expect to face
competition from new and emerging companies that emder our existing or future markets. These pa@koompetitors may have similar or
alternative products which may be less costly owjgle additional features.

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

We also face competition from manufactur®IMMs operating on the memory channel that eagplAND flash either alone or in
combination with DRAM. For example, manufacturarstsas Micron, AgigA Tech, Smart Modular, VikinghdaSK hynix offer NVDIMM
products that compete with our NVvault™ NVDIMM. ThiLtraDIMM product manufactured by SanDisk als@sidNAND flash on the
memory channel and competes with NVDIMMs from Ngttiind other manufactures. NVDIMMs and the ULLtrsM will also compete with
our future products that combine DRAM and NAND Ham the memory channel, such as our HyperVault&dyoct.

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

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

We rely on a combination of patent protattitrade secret laws and restrictions on discetuprotect our intellectual property rights. '
have submitted a number of patent applicationsrdégg our proprietary processes and technologg.rbt certain when or if any of the claims
in the remaining applications will be allowed. AfsSeptember 27, 2014, we had 49 U.S. patents is@uedeign patents granted and over 30
pending applications worldwide. We intend to conéirfiling patent applications with respect to mafsthe new processes and technologies
we develop. However, patent protection may notJaglable for some of these processes or techndogie

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

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

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

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

. prevent disclosure of our trade secrets and know-ochird parties or into the public domain;
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. result in valid patents, including internationatgras, from any of our pending or future applicasioor

. otherwise adequately protect our intellectual prypeghts.

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

If some or all of the claims in our patapplications are not allowed, or if any of our Iigetual property protections are limited in scope
by the USPTO or by a court or circumvented by athee could face increased competition with regaraur products and be unable to
execute on our strategy of monetizing our intellatproperty. Increased competition or an inabtiitynonetize our intellectual property could
significantly harm our business, our operating ltssand prospects. Currently five of our patenestae subject of inter partes reexamination
proceedings with the USPTO, or appeals therefrard vée cannot assure you that any of these proogedill result in an outcome favorable
to us.

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

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

We may experience substantial period-téepeftuctuations in future operating results dudactors affecting the computing, networking,
communications, printers, storage and industriaketa. A decline or significant shortfall in demaindany one of these markets could have a
material adverse effect on the demand for our ptsd\s a result, our sales will likely decline ithgrthese periods. In addition, because many
of our costs and operating expenses are relatfixdg, if we are unable to control our expensegjadeely in response to reduced sales, our
gross margins, operating income and cash flow wbaldegatively impacted.

During challenging economic times our costos may face issues gaining timely access tocsefti credit, which could impair their
ability to make timely payments to us. If that weseoccur, we may be required to increase our alme for doubtful accounts and our days
sales outstanding would be negatively impactedhieamore, our vendors may face similar issues ggiatccess to credit, which may limit tt
ability to supply components or provide trade aréalus. We cannot predict the timing, strengtldwration of any economic slowdown or
subsequent economic recovery, worldwide, or imtigenory market and related semiconductor industtel economy or markets in which
operate do not continue to improve or if conditism@sen, our business, financial condition andltesaf operations will likely be materially
and adversely affected. Additionally, the combioati
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of our lengthy sales cycle coupled with challengimgcroeconomic conditions could compound the negatipact on the results of our
operations.

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

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

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

Also, any rapid increases in productioruiegg by our customers could strain our resourogsraduce our margins. If we underestimate
customer demand, we may not have sufficient inwvgrdd DRAM ICs and NAND on hand to manufacture egloproduct to meet that dema
We also may not have sufficient manufacturing capa any given time to meet our customers' deradadrapid increases in production.
These shortages of inventory and capacity will lieadelays in the delivery of our products, andoweld forego sales opportunities, lose
market share and damage our customer relationships.

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

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

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

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

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

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

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

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

Frequent technology changes and the inttimtu of next-generation products also may resuthe obsolescence of other items of
inventory, such as our custom-built PCBs, whichldeaduce our gross margin and adversely affecbperating performance and financial
condition. We may not be able to sell some proddetsloped for one customer to another customeausecour products are often designed t
address specific customer requirements, and ewea #re able to sell these products to anotheomest, our margin on such products may be
reduced.
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A prolonged disruption of our manufacturing facilit could have a material adverse effect on our bwesn, financial condition and results «
operations.

We maintain a manufacturing facility in tRRC for producing most of our products, whichabaus to utilize our materials and proces
protect our intellectual property and develop #ehhology for manufacturing. A prolonged disrupt@rmaterial malfunction of, interruption
in or the loss of operations at our manufacturangjlity, or the failure to maintain a sufficientlar force at such facility, could require us toyi
on third parties for our manufacturing needs, wigieherally increases our manufacturing costs anrkdses our profit margins, and could
limit our capacity to meet customer demand andydetav product development until a replacementitggciind equipment, if necessary, were
found. The replacement of the manufacturing facdbuld take an extended amount of time before fi@buring operations could restart. The
potential delays and costs resulting from thegessteuld have a material adverse effect on oumnlessi financial condition and results of
operations. In July 2014, our PRC facility sufferegter damage as a result of heavy rain and flagtigh forced us to temporarily halt
manufacturing at our PRC facility while necessapyairs or replacements were made to our PRC faaititl to certain of our manufacturing
equipment. This incident caused us to incur aduti@xpenses as we shifted our manufacturing detvio a third-party manufacturing facility
in the PRC to enable us to mitigate the disrupiioshipments to our customers. While we believehavee contained the disruptions we expect
that our relationships with our key customers cdaddnaterially harmed if we incur additional mamtifeing disruptions in the future. We are
currently processing this incident as a claim witin insurer. We are unable to provide assuran@ssiiilar events will not occur in the future
or that we will be able to secure alternative mantufring capabilities if manufacturing at our PRIifity is disrupted.

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

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

If we need to add manufacturing capacityegpansion of our existing manufacturing facibtyestablishment of a new facility could be
subject to factory audits by our customers. Anyagelor unexpected costs resulting from this auditgss could adversely affect our net sales
and results of operations. In addition, we canmotdrtain that we will be able to increase our nfeturing capacity on a timely basis or meet
the standards of any applicable factory audits.

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

Significant customized components, SUCASKTS, that are used in some of our products sadhyperCloud® are designed and
manufactured by third parties. The ability and wdhess of such third parties to perform in accocgawith their agreements with us is largely
outside of our control. If one or more of our desay manufacturing partners fails to perform itfigdtions in a timely manner or at satisfaci
quality levels, our ability to bring products to rket or deliver products to our customers, as aglbur reputation, could suffer. In the event of
any such failures, we may have no readily availalikrnative source of supply for such products;esiin our experience, the lead time nee
to establish a relationship with a new design angvanufacturing partner is at least 12 months,thadkstimated time for our OEM customers
to re-qualify our product with components from avneendor ranges from four to nine months. We caasstire you that we can redesign, or
cause to have redesigned, our customized compottebésmanufactured by a new manufacturer in alyim@nner, nor can we assure you-
we will not infringe on the intellectual property aur
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current design or manufacture partner when we rgdélse custom components, or cause such compottehésredesigned by a new
manufacturer. A manufacturing disruption experiehlog our manufacturing partners, the failure of mamufacturing partners to dedicate
adequate resources to the production of our predtiwt financial instability of our manufacturingaesign partners, or any other failure of our
design or manufacturing partners to perform acogrdd their agreements with us, would have a neltadverse effect on our business,
financial condition and results of operations.

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

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

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

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

If our products are defectively manufactijreontain defective components or are used inctigéeor malfunctioning systems, we could
subject to warranty and product liability claimsigroduct recalls, safety alerts or advisory natié&hile we have product liability insurance
coverage, it may not be adequate to satisfy claiade against us. We also may be unable to obtsimance in the future at satisfactory rates
or in adequate amounts. Warranty and product iigtalaims or product recalls, regardless of thdfimate outcome, could have an adverse
effect on our business, financial condition andutefion, and on our ability to attract and retaistomers. In addition, we may determine th
is in our best interest to accept product retunndricumstances where we are not contractuallygalbdid to do so in order to maintain good
relations with our customers. Accepting productimes may negatively impact our operating results.

We may become involved in non-patent related litiga and administrative proceedings that may matdly adversely affect us.

From time to time, we may become involvedarious legal proceedings relating to mattergittal to the ordinary course of our
business, including commercial, product liabiligynployment, class action, whistleblower and othiggation and claims, and governmental
other regulatory investigations and proceedingshSnatters can be time-consuming, divert managésnatt¢ntion and resources and cause L
to incur significant expenses. Furthermore, bectitigation is inherently unpredictable, the resulf these actions could have a material
adverse effect on our business, results of opermtod financial condition.
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If we are required to obtain licenses to use thipdrty intellectual property and we fail to do saymbusiness could be harme

Although some of the components used infioal products contain the intellectual properfyttord parties, we believe that our suppliers
bear the sole responsibility to obtain any rightd Bcenses to such third party intellectual proyer

While we have no knowledge that any thiadty licensor disputes our belief, we cannot asgatethat disputes will not arise in the futt
The operation of our business and our ability tmpete successfully depends significantly on outinaed operation without claims of
infringement or demands resulting from such claimsluding demands for payments of money in thenfof, for example, ongoing licensing
fees.

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

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

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

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

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

As is common in the industry, we curreritiywe in effect a number of agreements in which axeelagreed to defend, indemnify and hold
harmless our customers and suppliers from damagksasts which may arise from the infringement by groducts of third-party patents,
trademarks or other proprietary rights. The scdmioh indemnity varies, but may, in some instapcetude indemnification for damages anc
expenses, including attorneys' fees. Our insurdoes not cover intellectual property infringemérite term of these indemnification
agreements is generally perpetual any time aftecwtion of the agreement. The maximum potentialuarhof future payments we could be
required to make under these indemnification agesgsis unlimited. We may periodically have to m@spto claims and litigate these types of
indemnification obligations. Although our suppliensly bear responsibility for the intellectual pragénherent in the components they sell to
us, they may lack the financial ability to standhipel such indemnities. Additionally, it may be dpdb enforce any indemnifications that they
have granted to us. Accordingly, any indemnificatitaims by
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customers could require us to incur significantl€ges and could potentially result in the paynmargubstantial damages, both of which coulc
result in a material adverse effect on our busiaeskresults of operations.

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

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

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

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

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

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

The operation of our manufacturing facility in thé®RC could expose us to significant risks.

Since 2009, most of our wonldee manufacturing production has been performesiamanufacturing facility in the People's Repailoff
China, or PRC. Language and cultural differencesyell as the geographic distance from our headepsain Irvine, California, further
compound the difficulties of running a manufactgroperation in the PRC. Our management has lingigeérience
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in creating or overseeing foreign operations, dedangoing management of our PRC facility may negaur management team to divert
substantial amounts of their time, particularlywé encounter operational difficulties or manufaictgdisruptions at our PRC facility. We may
not be able to maintain control over product gyalielivery schedules, manufacturing yields andscdaurthermore, the costs related to havin
excess capacity have in the past and may in thesfubntinue to have an adverse impact on our gnasgins and operating results.

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

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

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

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

International turmoil and the threat ofuiig terrorist attacks, both domestically and iretionally, have contributed to an uncertain
political and economic climate, both in the U.Sd giobally, and have negatively impacted the woittbweconomy. The occurrence of one or
more of these instabilities could adversely affeat foreign operations and some of our customessippliers, each of which could adversely
affect our net sales. In addition, our failure teanapplicable regulatory requirements or overcoufieiral barriers could result in production
delays and increased turn-around times, which wadicrsely affect our business.

Our international sales are subject to rotis&s, including regulatory risks, tariffs andhet trade barriers, timing and availability of expo
licenses, political and economic instability, difflties in
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accounts receivable collections, difficulties inmaging distributors, lack of a significant localesapresence, difficulties in obtaining
governmental approvals, compliance with a wideatgirof complex foreign laws and treaties and péddiptadverse tax consequences. In
addition, the U.S. or foreign countries may impletguotas, duties, taxes or other charges or céstis upon the importation or exportatior
our products, leading to a reduction in sales anfltpbility in that country.

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

Due to the geographic concentration ofraanufacturing operations in our PRC facility, ahd bperations of certain of our suppliers, a
disruption resulting from equipment failure, povi@itures, quality control issues, human error, gawgent intervention or natural disasters,
including earthquakes and floods like those thaehsruck Japan and Thailand, respectively, catlehiupt or interfere with our manufactur
operations and consequently harm our businessidialacondition and results of operations. Suchugisons would cause significant delays in
shipments of our products and adversely affecopearating results. In July 2014, our PRC facilityffsred water damage as a result of heavy
rain and floods, which forced us to temporarilytmanufacturing at our PRC facility while necessapyairs or replacements were made to ou
PRC facility and to certain of our manufacturingigement. This incident caused us to incur additiexpenses as we shifted our
manufacturing activities to a third-party manufaictg facility in the PRC to enable us to mitigate disruption in shipments to our customers.
While we believe we have contained the disruptiwasxpect that our relationships with our key coss could be materially harmed if we
incur additional manufacturing disruptions in thiuire. We are currently processing this inciderd akim with our insurer. We are unable to
provide assurances that similar events will nouodc the future or that we will be able to secalternative manufacturing capabilities if
manufacturing at our PRC facility is disrupted.

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

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

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

Section 404 of the Sarbanes-Oxley Act df28nd the related rules and regulations of the, SE®@h we collectively refer to as
Section 404, require us to evaluate our internatrods over financial reporting to allow managemtenteport on those internal controls as of
the end of each year. Effective internal controésreecessary for us to produce reliable finaneipbrts and are important in our effort to
prevent financial fraud. In the course of our Sat#d04 evaluations, we may identify conditions tinaty result in significant deficiencies or
material weaknesses and we may conclude that eaimamts, modifications or changes to our internatrods are necessary or desirable.
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Implementing any such matters would divert therditbe of our management, could involve significaasts, and may negatively impact our
results of operations.

We note that there are inherent limitationghe effectiveness of internal controls, as tteaynot prevent collusion, management override
or failure of human judgment. If we fail to maimtain effective system of internal controls or ifragement or our independent registered
public accounting firm were to discover materiakakmesses in our internal controls, we may be unabpeoduce reliable financial reports or
prevent fraud, and it could harm our financial dtind and results of operations, result in a losseestor confidence and negatively impact
our stock price.

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

Any future growth may strain our resourgaanagement information and telecommunication systand operational and financial
controls. To manage future growth effectively, tdihg any expansion of volume in our manufactufamility in the PRC, we must be able to
improve and expand our systems and controls. Wermaale able to do this in a timely or cost-effeetmanner, and our current systems and
controls may not be adequate to support our fudpezations. In addition, our officers have reldiManited experience in managing a rapidly
growing business. As a result, they may not be tbprovide the guidance necessary to manage fgtoseth or maintain future market
position. Any failure to manage our growth or imger expand our existing systems and controlanexpected difficulties in doing so, cot
harm our business.

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

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

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

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

. insufficient increases in net sales to offset insBxl expenses associated with acquisitions orracheompanies;

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

. the overestimation of potential synergies or ay&laealizing those synergies;

. entering markets in which we have no or limitedexignce and in which competitors have stronger etgsksitions; and
. the potential loss of key employees of the acqui@dpanies.

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

We estimate that our net proceeds frons#ie of 7,692,308 shares of common stock offeredshin this offering pursuant to this
prospectus supplement will be approximately $9 000 (approximately $10,395,000 if the underwritegreises its over-allotment option in
full), after deducting the underwriting discountdasommissions and estimated offering expenses papghus.

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

DILUTION

Our net tangible book value as of Septer2Be2014 was approximately $10,061,000, or appneiely $0.24 per share. Net tangible b
value per share is determined by dividing our ttaabible assets, less total liabilities, by thenbar of shares of our common stock outstan
as of September 27, 2014.

After giving effect to our sale of 7,6928¢hares of our common stock in this offering atdfering price of $1.30 per share and after
deducting the underwriting discount and commissiams the estimated offering expenses payable byuwss adjusted net tangible book vz
as of September 27, 2014 would have been approsiyn$1 9,061,000, or $0.39 per share. This represamimmediate increase in net tang
book value of $0.15 per share to existing stockéisddnd immediate dilution in net tangible boolkueabdf $0.91 per share to new investors
participating in this offering at the offering peicThe following table illustrates this dilution arper share basis:

Offering price for one share of common st $ 1.3C
Net tangible book value per share as of Septemhe2®@.4 $ 0.24
Increase per share attributable to new inves $ 0.1F
As adjusted net tangible book value per share #fterffering $ 0.3¢
Dilution per share to new investc $ 0.91

If the underwriter exercises in full itstam to purchase 1,153,846 additional shares ofraomstock at the public offering price of $1.30
per share, the as adjusted net tangible book \&dtaethis offering would be approximately $0.41 plkare, representing an increase in net
tangible book value of approximately $0.17 per sharexisting stockholders and immediate dilutiomét tangible book value of
approximately $0.89 per share to new investorst@aging our common stock in this offering at thelfpudffering price.

The above discussion and table are basdd @79,584 shares of common stock issued andaowlisig as of September 27, 2014 and
exclude:

. 7,064,244 shares of common stock issuable upercise of options outstanding as of Septembe@¥4, of which
approximately 4,049,556 shares are exercisable;

. 443,010 shares of common stock available for fugmamts under our stock option plans as of Septe@ihe2014, which amou
is subject to annual increases pursuant to thestefrour Amended and Restated 2006 Equity Incerftlaa; and

. 4,272,535 shares of common stock issuable uportieresf warrants outstanding as of September 2I74,20525,282 of which

are exercisable at $0.89 per share and 2,747,2&8ioh are exercisable at $1.00 per share (of wBj6ti3,195 are exercisable
and 659,340 are exercisable upon the occurrencertsfin events as of September 27, 2014).
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The above illustration of dilution per shao investors participating in this offering assasmo exercise of outstanding options to purcha:s
our common stock. The exercise of outstanding optltaving an exercise price less than the offgyitge will increase dilution to new
investors. In addition, we may choose to raisetamtil capital due to market conditions or strateginsiderations even if we believe we have
sufficient funds for our current or future operatjplans. To the extent that additional capitabised through the sale of equity or convertible
debt securities, the issuance of these securitigisl cesult in further dilution to our stockholders

UNDERWRITING

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

Underwriter Number of Shares

Craic-Hallum Capital Group LLC 7,692,30:
The underwriter has advised us that it pses to offer the shares of common stock to théqaba price of $1.30 per share.

We have granted to the underwriter an optiopurchase up to an additional 1,153,846 shafresmmon stock from us at the same price
to the public, and with the same underwriting distpas set forth in the table below. The undepstitay exercise this option any time during
the 30 day period after the date of this prospestipplement, but only to cover over-allotmentsn§. To the extent the underwriter exercises
the option, the underwriter will become obligatedbject to certain conditions, to purchase theeshor which it exercises the option.

The table below summarizes the underwritiisgounts that we will pay to the underwriter. 3@mounts are shown assuming both no
exercise and full exercise of the over-allotmerttayp In addition to the underwriting discount, Wwave agreed to pay up to $75,000 of the fee
and expenses of the underwriter, which may incthée€ees and expenses of counsel to the underwrherfees and expenses of the
underwriter that we have agreed to reimburse aréntuded in the underwriting discounts set fdrthhe table below. Except for the right of
first refusal to participate in future offeringssteibed below, the underwriter has not receivedwitichot receive from us any other item of
compensation or expense in connection with thisroff) considered by the Financial Industry Regujefathority to be underwriting
compensation under its rule of fair price. The umditing discount and other items of compensattos anderwriter will receive were
determined through arms' length negotiations betwseand the underwriter.

Total with no Total with
Per Share Over-Allotment Over -Allotment
Underwriting discount to be paid tc
the underwriter by u $ 0.091 $ 700,000.0 $ 805,000.0

We estimate that the total expenses ofdfiesing, excluding underwriting discounts, wikk $300,000. This includes $75,000 of fees anc
expenses of the underwriter. These expenses aablgdyy us.

We have agreed that, if within 6 monthemfhe closing of this offering, we determine taleriake any public or private offering of
securities, whether on our own behalf or on betiatfur stockholders, for the primary purpose oéfining (other than to financial institutions,
lessors or similar parties in connection with correiz credit arrangements, equipment financingmmercial property lease transactions or
similar transactions), then we will offer the undgter the right to serve as
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exclusive placement agent (in the case of a priefigging) or sole underwriter (in the case of &lmioffering). The underwriter, however, has
not committed to act as an underwriter or placeragent in any future offering we might undertakersRant to applicable rules of the
Financial Industry Regulatory Authority, the undeter may not waive or terminate this right of firefusal more than once in consideration o
any payment or fee.

We also have agreed to indemnify the und&magainst certain liabilities, including cividibilities under the Securities Act of 1933, as
amended (the "Securities Act"), or to contribut@ayments that the underwriter may be requiredakenin respect of those liabilities.

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

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

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

In connection with this offering, the undeter and selling group members may also engagagsive market making transactions in our
common stock on the NASDAQ Global Market. Passiagk®at making consists of displaying bids on the WA® Global Market limited by
the prices of independent market makers and efiggtiirchases limited by those prices in responseder flow. Rule 103 of Regulation M
promulgated by the SEC limits the amount of netpases that each passive market maker may makbeaddplayed size of each bid.
Passive market making may stabilize the markeemfoour common stock at a level above that whigghtrotherwise prevail in the open
market and, if commenced, may be discontinued atiare.

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

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

EXPERTS

The consolidated financial statements dfidteInc. and its subsidiaries included in then@@any's Annual Report on Form 10-K for the
year ended December 28, 2013 have been auditedAdyGorbin & Company LLP, an independent registgreblic accounting firm, as stati
in their report which is incorporated by referehegein, and has been so incorporated in relianoa spch report and upon the authority of
such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

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

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

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

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

. our Annual Report on Form 10-K for the year ended@&@nber 28, 2013;
. our Quarterly Reports on Form 10-Q for the quarterded March 29, 2014, June 28, 2014 and Septe2iib@014;

. our Current Reports on Form 8-K filed on Februarg®L4, February 11, 2014, June 12, 2014, Octdbe2d14, November 7,
2014, November 28, 2014, January 29, 2015 and Bepfr, 2015;

. our definitive Proxy Statement for our Annual &fieg of Stockholders held on June 11, 2014; and

. the description of our common stock containedun Registration Statement on Form 8-A filed wifite SEC on November 27,
2006, including any amendments or reports filedHierpurpose of updating such description.
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We will provide without charge to each mersincluding any beneficial owner, to whom a pexstps is delivered, on written or oral
request of that person, a copy of any or all ofdbeuments we are incorporating by reference imtogrospectus supplement, other than

exhibits to those documents unless such exhibétspecifically incorporated by reference into thdseuments. Such written requests should
be addressed to:

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

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

NETLIST, INC.

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

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

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

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

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

On September 29, 2011, the aggregate meaakes of our outstanding common stock held by affitiates was $25,812,796. We have not
previously offered pursuant to General Instructi@6. of Form S-3 any securities during the ptigelve calendar month period that ends on,
and includes, the date of this prospectus.

Investing in our securitiesinvolvesrisks. Risks associated with an investment in our securitieswill be
described in the applicable prospectus supplement and certain of our filingswith the Securities and Exchange
Commission, as described under the caption " Risk Factors' on page 1 of this prospectus.

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

The date of this prospectus is October 18, 2011.




Table of Contents

TABLE OF CONTENTS

g

ABOUT NETLIST, INC.

RISK FACTORS

SPECIAL NOTE REGARDING FORWAR-LOOKING STATEMENTS
USE OF PROCEED

DESCRIPTION OF CAPITAL STOCH

DESCRIPTION OF WARRANT

DESCRIPTION OF UNITS

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENC
WHERE YOU CAN FIND MORE INFORMATION

OOOCO~NOODOITWNNEPE

=

ABOUT THISPROSPECTUS

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

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

You should rely only on the information pited in this prospectus, in any prospectus supghgnor any other offering material that we
authorize, including the information incorporatgdrbference. We have not authorized anyone to geoyou with different information. You
should not assume that the information in this pectus, any supplement to this prospectus, or tHrer offering material that we authorize, is
accurate at any date other than the date indicatede cover page of these documents or the ddke attatement contained in any incorpor
documents, respectively. This prospectus is naiffan to sell or a solicitation of an offer to bapy securities other than the securities referre
to in the prospectus supplement. This prospectnstian offer to sell or a solicitation of an ofterbuy such securities in any circumstances in
which such offer or solicitation is unlawful. Yobhauld not interpret the delivery of this prospectusany sale of securities, as an indication
that there has been no change in our affairs shecdate of this prospectus. You should also beeattat information in this prospectus may
change after this date. The information contaimeithis prospectus or a prospectus supplement onément, or incorporated herein or therein
by reference, is accurate only as of the dateisftospectus or prospectus supplement or amendagapplicable, regardless of the time of
delivery of this prospectus or prospectus suppléermeamendment, as applicable, or of any sale@stiares. Unless the context otherwise
requires, in this prospectus "Netlist,” "we," "uanid "our" refer to Netlist, Inc. and its consotithsubsidiaries.




ABOUT NETLIST, INC.

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

Our principal executive offices are locagéed1 Discovery, Suite 150, Irvine, California 986and our telephone number at that address
(949) 435-0025.

RISK FACTORS

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

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

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

including the costs and unpredictability of litigat over infringement of our intellectual propeayd the possibility of our patents being
reexamined by the United States Patent and Trade@ffice; volatility in the pricing of DRAM ICs anBlAND; changes in and uncertainty of
customer acceptance of, and demand for, our egiptioducts and products under development, inctudircertainty of and/or delays in
product orders and product qualifications; delaysur and our customers' product releases andajf@weint; introductions of new products by
competitors; changes in end-user demand for teoggadolutions; our ability to attract and retaiillekl personnel; our reliance on suppliers of
critical components and vendors in the supply ¢hHaictuations in the market price of critical coaments; evolving industry standards; the
political and regulatory environment in the PeapRépublic of China; and other important factoed the discuss in greater detail under the
heading "Risk Factors" contained in the applicgitespectus supplement and any related free wiitingpectus, and in our most recent annuge
report on Form 10-K and in our most recent quartexport on Form 10-Q, as well as any amendmesetgth reflected in subsequent filings
with the SEC. Given these risks, uncertainties@hdr important factors, you should not place undliance on these forward-looking
statements. You should carefully read both thispectus, the applicable prospectus supplementancetated free writing prospectus,
together with the information incorporated herejiréference as described under the heading "WheteCéan Find Additional Information,”
completely and with the understanding that ouradtuture results may be materially different frerhat we expect.

These forward-looking statements represanestimates and assumptions only as of the dateenWe undertake no duty to update thes:
forward-looking statements after the date of thisspectus, except as required by law, even thougkituation may change in the future. We
qualify all of our forward-looking statements bye#ie cautionary statements.

USE OF PROCEEDS

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

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

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

shares of common stock;
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shares of preferred stock;
warrants exercisable for common stock or prefestedk; and
units of common stock, preferred stock or warrantany combination.

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

The terms of any particular offering, théial offering price and the net proceeds to ukk s contained in the prospectus supplement,
information incorporated by reference or free wgtprospectus, relating to such offering.

DESCRIPTION OF CAPITAL STOCK

Our Restated Certificate of Incorporatisoyides that we are authorized to issue 100,000s0@@es of capital stock. Our authorized
capital stock is comprised of 90,000,000 shareofmon stock, $0.001 par value per share, and Q@00 shares of preferred stock, par
value $0.001 per share.

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

Common Stock
We are authorized to issue up to 90,00080@0es of our common stock, par value $0.001 hpres

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

3




Table of Contents
Preferred Stock

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

This section describes the general termdspaovisions of our preferred stock. The applicgirespectus supplement will describe the
specific terms of any shares of preferred stockreff through that prospectus supplement, as welhageneral terms described in this sectiol
that will not apply to those shares of preferrextkt We will file a copy of the certificate of dgsation that contains the terms of each new
series of preferred stock with the SEC each timésawe a new series of preferred stock. Each ivatif of designation will establish the
number of shares included in a designated seri$bathe designation, powers, privileges, prefeesand rights of the shares of each seri
well as any applicable qualifications, limitatiomsrestrictions. You should refer to the applicat®etificate of designation as well as our
Restated Certificate of Incorporation before dewdio buy shares of our preferred stock as destiibthe applicable prospectus supplement.

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

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

before such date, the board of directors of thpam@tion approved either the business combinatidgheotransaction that resulted in the
stockholder becoming an interested holder;

upon consummation of the transaction that resuttéde stockholder becoming an interested stocldroltie interested stockholder
owned at least 85% of the voting stock of the coapion outstanding at the time the transaction begacluding, for purposes of
determining the number of shares outstanding, tbaees owned by persons who are directors and#lsers and by employee stock
plans in which employee participants do not haeeritpht to determine confidentially whether shdrekl subject to the plan will be
tendered in a tender or exchange offer; or

on or after such date, the business combinatiappsoved by the board of directors and authorizeshannual or special meeting of

stockholders, and not by written consent, by tifienaditive vote of at least 68/ 3% of the outstanding voting stock that is not owhgd
the interested stockholder.
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Section 203 defines "business combinattonticlude the following:
any merger or consolidation involving the corparatand the interested stockholder;

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

subject to certain exceptions, any transactionrdilts in the issuance or transfer by the cotjmraf any stock of the corporation to
the interested stockholder;

any transaction involving the corporation that tieseffect of increasing the proportionate sharhefstock or any class or series of the
corporation beneficially owned by the interestestkholder; or

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

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

Certificate of Incorporation and Bylaws

Provisions in our Restated Certificaterafdrporation and Amended and Restated Bylaws meg thee effect of discouraging certain
transactions that may result in a change in cowfrour company. Some of these provisions provide stockholders cannot act by written
consent and impose advance notice requirementpraeddures with respect to stockholder proposalgta® nomination of candidates for
election as directors. Our Restated Certificatenobrporation allows us to issue shares of pretesteck (see "Blank Check Preferred Stock™)
or common stock without any action by stockhold@rst directors and our officers are indemnifiedusyto the fullest extent permitted by
applicable law pursuant to our Restated Certificdtecorporation. Our Board of Directors is expmlgsauthorized to make, alter or repeal our
Amended and Restated Bylaws. These provisions nake it more difficult for stockholders to take sifieccorporate actions and may make it
more difficult or discourage an attempt to obtaintcol of the Company by means of a proxy contesigler offer, merger or otherwise.

Blank Check Preferred Sock

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

DESCRIPTION OF WARRANTS

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

the title of the warrants;
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the aggregate number of warrants offered;
the price or prices at which the warrants will ssuied;

the designation, number and terms of any commarksfweferred stock or other securities purchasapt: exercise of the warrants
and procedures by which those numbers may be adjust

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

the dates or periods during which the warranteaezcisable;
the designation and terms of any securities witickvthe warrants are issued as a unit;

if the warrants are issued as a unit with anotbeusty, the date on or after which the warrants gue other security will be separately
transferable;

any minimum or maximum amount of warrants that fnayexercised at any one time;
any terms relating to the modification of the watsa
a discussion of material federal income tax comstitens, if applicable; and

any other terms of the warrants and any other g&usold together with the warrants, includingt bot limited to, the terms,
procedures and limitations relating to the traradfdity, exchange, exercise or redemption of theraras.

The applicable prospectus supplement will desdtibespecific terms of any warrant units.

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

DESCRIPTION OF UNITS

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

the designation and terms of the units and of éeeirgties comprising the units, including whethed ander what circumstances the
securities comprising the units may be held ordi@med separately;

a description of the terms of any unit agreemeneguing the units;

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

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

PLAN OF DISTRIBUTION

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

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

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices;

at negotiated prices.

Unless stated otherwise in the applicabbspectus supplement, the obligations of any undemito purchase securities will be subject to
certain conditions, and an underwriter will be ghted to purchase all of the applicable secuiitiasy are purchased. If a dealer is used in a
sale, we may sell the securities to the dealeriasipal. The dealer may then resell the securttiethe public at varying prices to be determ
by the dealer at the time of resale.

We or our agents may solicit offers to faige securities from time to time. Unless statedratise in the applicable prospectus
supplement, any agent will be acting on a bestsftoasis for the period of its appointment.

In connection with the sale of securiti@sgerwriters or agents may receive compensatiothériorm of discounts, concessions or
commissions) from us or from purchasers of se@agifor whom they may act as agents. Underwritesssalh securities to or through dealers,
and such dealers may receive compensation in thedbdiscounts, concessions or commissions fragrutiderwriters and/or commissions
from the purchasers for whom they may act as agemiserwriters, dealers and agents that participetiee distribution of securities may be
deemed to be underwriters, as that term is defimélte Securities Act of 1933, as amended (theuBies Act”), and any discounts or
commissions received by them from us and any profitthe resale of the securities by them may bendd to be underwriting discounts and
commissions under the Securities Act. We will idigrainy such underwriter or agent, and we will déseany compensation paid to them, in
the related prospectus supplement.

Underwriters, dealers and agents may li#ezhtinder agreements with us to indemnificatigaiast and contribution toward certain civil
liabilities, including liabilities under the Sectieis Act.
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If stated in the applicable prospectus smpnt, we will authorize agents and underwritersdlicit offers by certain specified institutions
or other persons to purchase securities at theqotiering price set forth in the prospectus seppént under delayed delivery contracts
providing for payment and delivery on a specifiededin the future. Institutions with which theseatacts may be made include commercial
and savings banks, insurance companies, pensiols finvestment companies, educational and chagifabtitutions, and other institutions, |
shall in all cases be subject to our approval. &lwemtracts will be subject only to those condgiset forth in the applicable prospectus
supplement and the applicable prospectus supplemiktset forth the commission payable for solitita of these contracts. The obligations
any purchaser under any such contract will be stibjethe condition that the purchase of the séiesrshall not be prohibited at the time of
delivery under the laws of the jurisdiction to whiihe purchaser is subject. The underwriters aher@gents will not have any responsibilit
respect of the validity or performance of thesetiamts.

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

If underwriters or dealers are used ingéile, until the distribution of the securities @anpleted, SEC rules may limit the ability of any
underwriters and selling group members to bid faf purchase the securities. As an exception tethdss, representatives of any underwr
are permitted to engage in certain transactiortsstiahilize the price of the securities. Thesedaations may consist of bids or purchases fc
purpose of pegging, fixing or maintaining the prifehe securities. If the underwriters create @rsposition in the applicable securities in
connection with any offering (in other words, i€thsell more securities than are set forth on thweicpage of the applicable prospectus
supplement) the representatives of the underwniteng reduce that short position by purchasing siéesiin the open market. The
representatives of the underwriters may also éterduce any short position by exercising all ant pf any over-allotment option we may
grant to the underwriters, as described in thegwoisis supplement. The representatives of the uniers may also impose a penalty bid on
certain underwriters and selling group memberss Ti@ans that if the representatives purchase siesun the open market to reduce the
underwriters' short position or to stabilize thee@mof the securities, they may reclaim the amaritihe selling concession from the
underwriters and selling group members who solddlshares as part of the offering.

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

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

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

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

EXPERTS

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

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

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

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

our Annual Report on Form 10-K for the year endanuiary 1, 2011;

our Quarterly Reports on Form 10-Q for the quaréeded April 2 and July 2, 2011;

our Current Reports on Form 8-K filed on June 3, 28nd June 14, 2011;

our definitive Proxy Statement for our Annual Meegtiof Stockholders held on June 1, 2011; and

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

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

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

You may direct telephone requests to Ga#laRi, our Chief Financial Officer, at (949) 474303
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WHERE YOU CAN FIND MORE INFORMATION

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