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Dear Messrs. Jones and Mancuso:

We are in receipt of your letter dated ®etol8, 2006, with respect to the above-referederdndment No. 1 to Registration Statement
on Form S-1 (the Registration Statement ). We are responding to your comments on behdlfiefregistrant, Netlist, Inc. {etlist " or the "
Company ") as set forth below. Simultaneously with thenfiof this letter, the Company is submitting (by®&®R) Amendment No. 2 (the "
Amendment ") to the Registration Statement, which incorpasdtee Company's responses to your comments. Cputgses of this letter ar
the Amendment (specifically marked to show changade to Amendment No. 1 to the Registration Statghage being submitted to you by
overnight courier.

The Company's responses set forth in #tier are numbered to correspond to the numbemadhemts in your letter. For ease of
reference, we have set forth your comments ircédbelow as introductory headings to the Compaeggonses to those comments.

Cover Graphics
1. Please avoid the reliance on technical terminologthe cover graphics.

Netlist Response:  The Company has revised the cover graphiocsspanse to this comment and has enclosed wittettes, as
Appendix 1, a copy of the revised graphics thatténds to use for the inside front cover pagehefgrospectus. Please note that due to time
constraints the Company was not able to includsethevised graphics in the Amendment, but theyhelincluded in Amendment No. 3 to
the Registration Statement.

Table of Contents, page i

2. We note your response to prior comment 5; howekierlast sentence appears to be a disclaimer. Toergewe reissue the comment.

Netlist Response:  The Company has deleted the last sentenceddsh paragraph on page i of the RegistratioreStant in response
to this comment.




Prospectus Summary, page 1

3. We note your reference to the confidentiality agrest in the last sentence to your response to poonment 7. Please note that,
despite your agreement, disclosure may be requiréicis document or in the future. See for exanR#gulation S-K Item 101(c)(1)
(vii) and rule 408.

Netlist Response:  The Company acknowledges your comment. The custosfenenced in our response to prior comment 7
accounted for only approximately 1.4% of the Conyfmnet sales during the nine-month period endgde®wer 30, 2006, and the
Company does not believe that its relationship Witk customer is material at this time. Accordingio references to this customer
have been included in the Registration Statement.

Special Note, page 23

4. We reissue prior comment 11. The first sentencénues to refer to a statute that is not applicatdeyour offering.

Netlist Response:  The Company has deleted the reference to thiststatupage 23 of the Registration Statement inorespto this
comment.

Management's Discussion and Analysis of Financmaidtion and Results of Operations, page 30

5. Please expand this section to discuss the opertissues mentioned in your response to prior contrg; for example, we note the
two workforce reductions in 2005.

Netlist Response:  The Company has revised pages 31 and 40 of thestRagin Statement to include such discussionsparse to
this comment.

Capital Resources, page 41

6. Please refer to comment 16. Please tell us whereehision was made in exhibit 10.6.

Netlist Response:  The fourth amendment to the Company's credit ageeeadded section 6.29 to that credit agreemeat (se
section 5 on page 5 of Exhibit 10.5 to the RedistnaStatement). This new section required the Camyggo issue $4 million in equity
in a private offering by March 31, 2007. Sectionoféhe fifth amendment to the Company's credieagrent deleted section 6.29 in
its entirety (see page 16 of Exhibit 10.6 to thgiRation Statement).

Employment Agreements, page 63

7. Please clarify what you mean by "customary benafitsterms."
Netlist Response:  The Company has revised the Registration Statetodist these benefits and terms in response sodtinment.

8. Refer to prior comment 24. Please disclose thedtseprice of the options. Also, please disclogecttimpensation terms under the
Tatum agreement with greater specificity.

Netlist Response:  The Company has revised the Registration Statetnenake this disclosure in response to this comment
9. Please tell us the identity of the employee wheives the benefits in exhibit 10.14.

Netlist Response:  The employees that are a party to a Performan@antive Agreement, the form of which appears as lixhD.14
to the Registration Statement, are Christopher &pf@yesh Bhakta and Paik Ki Hong. These indivialaed identified under the
description of Exhibit 10.14 in the list of exhibitvhich is included as part of Item 16 of the Regt®on Statement. In addition, we
have revised the description of the terms of tlaegeements on page
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of the Registration Statement to include the aataahe of the agreements for easier cross-refefgnageader of the Registration
Statement.

Other Transactions, page 69

10.

Please file as exhibits the agreements with SeapePManufacturing Co.

Netlist Response:  The Company has, in response to this comment, dite@in exhibit to the Registration Statement tieeotly
outstanding notes with Serim Paper Manufacturingr@entioned in this section of the Registratiort&teent, together with the rela:
Note Purchase Agreements.

Penalty Bids, page 83

11.

Please expand your response to prior comment 3&8Itas how the commitments received by the undiensrin advance of the
effective date are consistent with section 5 of3beurities Act.

Netlist Response:  The "presales” refer to any ndinding oral commitments received by the underwsite advance of the effecti
date of the prospectus which are made in the onglic@urse of their marketing efforts. It does refer to any actual sales or binding
commitments for sales made prior to the effectiate @f the prospectus. Such non-binding oral comanits are allowed in
accordance with Section 5(c) of Securities Act omcegistration statement for the securities bemmgmitted to is on file with the
Securities and Exchange Commission.

Fiscal Year, page-EO

12.

We re-issue comment 41. Please revise the finasizitdments and all related tables and disclostoadentify the actual dates on
which your fiscal periods end. Similarly, presentld reports that opine on financial statement®fand for the periods ended on the
actual dates on which your fiscal periods end.

Netlist Response:  The Company has revised the Registration Stateaterdquested in response to this comment.

Unaudited Pro Forma Net Income per Share and UteuBiro Forma Balance Sheet Information, pad® F

13.

It appears that the conversion of the debt andegsrefl stock upon consummation of the offering negllt in a material reduction of
earnings per share applicable to common sharehsld&ccordingly, it appears that you should assuma¢ the conversions occur for
both basic and diluted pro forma purposes.

Netlist Response:  The Company has revised the Registration Statemeasponse to this comment to assume that theecsions
occur for both of these purposes.

Item 16, Exhibits and Financial Statement Schedylage 143

14.

Please include updated accountants' consents wigraenendment to the filing.

Netlist Response:  The Company acknowledges your comment and confinatsit will include updated accountants' consevite
any further amendment to the Registration Statement




If you have any further comments or quesinegarding this letter, please feel free to adritee undersigned at (714) 830-0669 or Jame:
W. Loss at (714) 830-0626.

Sincerely,

/s/ TIMOTHY R. RUPP

Timothy R. Rupg

cc:  Chuck Hong
Lee Kim
Patrick Pohlen
Derek Dundas







