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This preliminary prospectus supplement and the acaopanying prospectus relate to an effective registtén statement under the
Securities Act of 1933, but the information in thigprospectus supplement is not complete and may bbanged. This prospectus
supplement and the accompanying prospectus are nah offer to sell these securities and we are notlgating an offer to buy these
securities in any jurisdiction where the offer or gle is not permitted.

SUBJECT TO COMPLETION, DATED MARCH 18, 2010

Preliminary Prospectus Supplement
(To Prospectus dated January 20, 2010)

3,000,000 Shares

NETLIST, INC.

COMMON STOCK

We are offering 3,000,000 shares of ourmam stock. Our common stock is listed on The NASD&IQbal Market under the symbol
"NLST." On March 17, 2010, the last reported salegoof our common stock on The NASDAQ Global Mdrkeas $4.42 per share. As of
January 19, 2010, the aggregate market value ofaistanding common stock held by non-affiliates wpproximately $53,074,926. We have
not offered any securities pursuant to Generatuosipn 1.B.6 of Form S3 during the prior 12 calendar month period thatseon, and include
the date hereof.

Investing in our common stock involves significant risks. See " Risk Factors' beginning on page S-3 of this prospectus supplement and
beginning on page 9 of our Annual Report on Form 10-K for the fiscal year ended January 2, 2010, which isincorporated by reference into
this prospectus supplement, before investing in our common stock.

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.

Per share Total
Public offering price $ $
Underwriting discounts and commissic $ $
Proceeds to us (before expens $ $

We estimate the total expenses of thisrioifle excluding the underwriting discounts and cdesions, will be approximately $375,000.
Pursuant to an option granted by us, the undemsritey also purchase from us up to an addition@JOf® shares of our common stock at the
price to the public less the underwriting discotantover ove-allotments, if any, within 30 days of this prospecsupplemen



We anticipate that delivery of the commtotk will be made to purchasers on or about March

conditions.

Sole Book-Running Manager
Needham & Company, LLC
Co-Manager

Roth Capital Partners

The date of this prospectus supplement is March , 2010.

, 2010, subject to customary clos
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ABOUT THIS PROSPECTUS

This document is in two parts. The firsttps the prospectus supplement, which describesplecific terms of the securities we are
offering and also adds to and updates informatamtained in the accompanying prospectus and therdents incorporated by reference into
this prospectus supplement and the accompanyirgpectus. The second part, the accompanying pragpexbvides more general
information. Generally, when we refer to this prasjois, we are referring to both parts of this doenthcombined. This prospectus supplement
and the accompanying prospectus and the docummapbrated by reference herein and therein ateoparshelf registration statement that
we filed with the Securities and Exchange Commissibe "SEC"). Under the shelf registration procesgs may offer from time to time shares
of our common stock and other securities up toggregate amount of $30,000,000, of which this affers a part. This prospectus supplen
and the accompanying prospectus and the docunmerpbrated by reference herein and therein indieng@rtant information about us, our
securities being offered and other information gbould know before investing. You should read phisspectus supplement, the
accompanying prospectus, the documents incorpobsteeference in this prospectus supplement and¢hempanying prospectus and any
related free writing prospectus that we authorizeble delivered to you, as well as the additiongdrimation described under "Incorporation of
Documents by Reference" of this prospectus suppiebefore investing in our securities.
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To the extent there is a conflict betwemmnihformation contained in this prospectus supplenon the one hand, and the information
contained in the accompanying prospectus or indatyment incorporated by reference that was filgd the SEC before the date of this
prospectus supplement, on the other hand, youdhelyl on the information in this prospectus supmet. If any statement in one of these
documents is inconsistent with a statement in aralbcument having a later date—for example, a whecu incorporated by reference in this
prospectus supplement or the accompanying prospedhe statement in the document having the latier miadifies or supersedes the earlier
statement.

You should rely only on the information tained in this prospectus supplement, the acconipgmyospectus, any related free writing
prospectus that we authorized to be distributegbtoand the documents incorporated by referencahand therein. We have not, and the
underwriters have not, authorized anyone to proyaewith information that is different. If anyopeovides you with different or inconsistent
information, you should not rely on it. We are aiffigy to sell and seeking offers to buy shares efammmon stock only in jurisdictions where
offers and sales are permitted. We are not makingffer to sell these securities in any jurisdiotishere the offer or sale is not permitted. You
should assume that the information contained & phdspectus supplement, the documents incorpobsgteeference in this prospectus
supplement and the accompanying prospectus ancebatgd free writing prospectus that we have aighdrto be delivered to you is accurate
only as of their respective dates, regardlessefithe of delivery of such documents or of any sdlgecurities. Our business, financial
condition, results of operations and prospects h@ase changed since those dates. You should notdewrikis prospectus supplement or the
accompanying prospectus to be an offer or solioitatelating to the securities in any jurisdictionwhich such an offer or solicitation relating
to the securities is not authorized. Persons ceitsid United States who come into possession ®ptioispectus must inform themselves about,
and observe any restrictions relating to, the ofteof the common stock and the distribution o§tpiospectus outside the United States.
Furthermore, you should not consider this prosgestypplement or the accompanying prospectus ta loéfer or solicitation relating to the
securities if the person making the offer or stditton is not qualified to do so, or if it is unlawfor you to receive such an offer or solicitatio

In this prospectus supplement, unless wfiserstated or the context otherwise requiresreefses to "we," "us,"” "our" and "Company"
refer to Netlist, Inc. and its consolidated sulesiigis. If we use a capitalized term in this prospesupplement and do not define the term ir
document, such term has the meaning ascribedrtdhie accompanying prospectus.
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SUMMARY

This summary highlights selected information about us, this offering and information appearing el sewhere in this prospectus supplement,
the accompanying prospectus and the documents we incor porate by reference herein and therein. This summary is not complete and does not
contain all the information that may be important to you in deciding whether to invest in our common stock. You should read this entire
prospectus supplement and the accompanying prospectus, together with the information incorporated by reference herein and therein, including
the financial data and related notes and risk factorsincluded or incorporated by reference in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein and therein, before making an investment decision.

Our Business

We design, manufacture and sell high peréorce memory subsystems for the server, high pediece computing and communications
markets. Our memory subsystems consist of dynaamidam access memory integrated circuits (DRAM IGB#ND flash memory (NAND)
and other components assembled on a printed choaitd. We also design custom semiconductor logivicgs which are integrated into our
memory subsystems in order to increase their padoce. We engage with our original equipment mantufar customers from the earliest
stages of new product definition, which providesiogue insight into their full range of systemkdtecture and performance requirements.
This close collaboration has also allowed us tcettgya significant level of systems expertise. \letage a portfolio of proprietary
technologies and design techniques, includingiefiicplanar design, alternative packaging techrécared custom semiconductor logic, to
deliver memory subsystems with high memory densityall form factor, high signal integrity, attraaithermal characteristics and low cost
per bit.

Company History and Corporate Information

We commenced operations in September 2000principal executive offices are located at 5&4cbvery, Suite 150, Irvine, California
92618 and our telephone number at that addre84 % ¢350025. Our website address is http://www.netlist.c®ime information contained «
our website is not incorporated by reference iatw does not form any part of, this prospectus lsapgnt. We have included our website
address as a factual reference and do not intead# an active link to our website.
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THE OFFERING

Common stock

offered by us 3,000,000 share
Over-allotment We have granted the underwriters an option to @getirom us within 30 days of the date of this peatus
option supplement up to an additional 450,000 sharesmfhoon stock to cover ov-allotments, if any

Common stock to be
outstanding after this
offering 23,168,077 shares(

Use of proceeds We currently intend to use the net proceeds froerstile of our common stock for our operations uidiclg, but not
limited to, marketing, research and developmentking capital, and for other general corporate psgs.

NASDAQ Global
Market symbol NLST

Risk factors An investment in our common stock involves sigrifitrisks. Before making an investment in our comrstock, you
should carefully review the "Risk Factors" begirion page S-3 of this prospectus supplement anidiiag on
page 9 of our Annual Report on Form 10-K for ttsedil year ended January 2, 2010, as well as tiee ddtuments
incorporated by reference into this prospectus keumpent and the accompanying prospec

(1)  The number of shares of our common stock to baanding immediately after this offering as showoabassumes that all of the
shares offered hereby are sold and is based 06&0,47 shares of common stock outstanding as ofiM#&5, 2010. This number of
shares does not include 450,000 shares subjeut tanderwriters' over-allotment option and alsdwkes the following:

0] 18,000 shares of our common stock issuable upoaxécise of warrants outstanding as of March 0302

(i) 4,466,834 shares of our common stock issuable tioexercise of stock options outstanding as ofcka5s, 2010; and

(iif) 475,500 shares of our common stock available farréuiissuance under our equity compensation plaiod larch 15, 201(
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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 risk
factors described in our Annual Report on Form 10-K for the year ended January 2, 2010, as well as the other information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus, and the risk factors set forth below before deciding
to invest in our common stock. Such risks and uncertainties are not the only ones we face. Additional risks and uncertainties not presently known
to us or that we currently deem immaterial may also impair our business operations. The occurrence of any of the events or actions described in
these risk factors may have a material adverse effect on our business or financial performance. In that case, the trading price of our common
stock could decline, and you may lose some or all of your investment. This prospectus supplement and the accompanying prospectus contain or
incor porate statements that constitute forward-looking statements regarding, among other matters, our intent, belief or current expectations
about our business. These forward-looking statements are subject to risks, uncertainties and assumptions. See " Special Note Regarding
Forward-Looking Statements” in this prospectus supplement.

Risksrelating to this offering and our common stock

Our principal stockholders have significant votingpower and may take actions that may not be in thedst interest of our other
stockholders.

As of January 2, 2010, our executive officelirectors and 5% stockholders beneficially oimrtptal, approximately 49% of our
outstanding common stock. As a result, these stadklns, acting together, have the ability to esealistantial influence over all matters
requiring approval by our stockholders, includihg election and removal of directors and any pregaserger, consolidation or sale of all or
substantially all of our assets and other corpdratesactions. This concentration of control cdudddisadvantageous to other stockholders with
interests different from those of our executivaagffs, directors and principal stockholders. Faregle, our executive officers, directors and
principal stockholders could delay or prevent aguégition or merger even if the transaction woudshéfit other stockholders. In addition, this
significant concentration of share ownership mayeasely affect the trading price for our commorcktbecause investors may perceive
disadvantages in owning stock in companies witbkstolders that have the ability to exercise sigaifit control.

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

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

. our operating and financial performance and praspé&tcluding our ability to achieve and sustaiafipability in the future;
. investor perception of us and the industry in whighoperate

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

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

. general financial and other market conditions;

. changing and recently volatile domestic and intéomal economic conditions.
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In addition, shares of our common stock #redpublic stock markets in general, have expegdnand may continue to experience,
extreme price and trading volume volatility. Thésetuations may adversely affect the market pdteur common stock and a stockholder's
ability to sell such stockholder's shares intorttegket at the desired time or at the desired price.

Purchasers in this offering will experience immedite dilution in the net tangible book value of theirinvestment.

Purchasers of our common stock in thisraféewill experience an immediate dilution in thet sangible book value of the common stock
purchased in this offering because the price paresbf common stock in this offering is substahtiblgher than the net tangible book value of
each share of common stock outstanding immediafédy this offering. Our net tangible book valueo&Sanuary 2, 2010 was approximately
$19,269,000, or $0.96 per share of common stocke@®an an assumed public offering price of $4.4X%hare in this offering (the last repor
sale price of our common stock on The NASDAQ Gld#dafket on March 17, 2010), if you purchase shafeommon stock in this offering,
you will suffer immediate and substantial dilutioh$3.06 per share in the net tangible book vafué®common stock. See "Dilution" in t
prospectus supplement for a more detailed discussithe dilution you will incur if you purchaseasies in this offering.

We do not anticipate paying any dividends.

We have never declared or paid cash diddem our capital stock. Our current credit fagifitohibits the payment of cash dividends.
Accordingly, we do not anticipate declaring or paycash dividends on our capital stock in the feeeble future. Any payments of cash
dividends will be at the discretion of our boardda®ctors, and will depend upon our results ofrapiens, earnings, capital requirements, legal
and contractual restrictions, and other factorsrakerelevant by our board of directors.

Failure to comply with NASDAQ's Listing Rules couldpotentially subject us to delisting from The NASDA Global Market.

During our fiscal year 2009, we were notimpliance with certain NASDAQ listing standardated to the closing bid price of our
common stock and our corporate governance. Whilaave since come into compliance with The NASDASinlg standards, there is no
assurance that we will maintain compliance with NA&SDAQ listing standards in the near future.

Anti-takeover provisions under our charter documens and Delaware law could delay or prevent a changd control of our Company
and could also limit the market price of our stock.

Our certificate of incorporation and bylagentain provisions that could delay or prevenhange of control of our Company or changes
in our board of directors that our stockholdershigpnsider favorable. In addition, these provisioould limit the price that investors would
be willing to pay in the future for shares of oonamon stock. The following are examples of provisiavhich are included in our certificate of
incorporation and bylaws, each as amended:

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

. stockholder action by written consent is prohibi

. nominations for election to our board of directarsl the submission of matters to be acted upondakisolders at a meeting are
subject to advance notice requirements; and

. our board of directors is expressly authorizednb@ad, alter or repeal our bylav
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In addition, we are governed by the prarisiof Section 203 of the Delaware General Corpdratv, which may prohibit certain busine
combinations with stockholders owning 15% or mdrewr outstanding voting stock. These and othevigions in our certificate of
incorporation and bylaws, and of Delaware law, daubke it more difficult for stockholders or pot@hticquirors to obtain control of our
board of directors or initiate actions that are aggul by the then-current board of directors, incdgdielaying or impeding a merger, tender
offer, or proxy contest or other change of contrahsaction involving our Company. Any delay ongmetion of a change of control transaction
or changes in our board of directors could pretleatconsummation of a transaction in which ourldtotders could receive a substantial
premium over the then-current market price forrtkbares.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompgrpriospectus and the documents incorporated byergfe herein and therein contain
"forward-looking statements" within the meaningSection 27A of the Securities Act of 1933, as ameelndnd Section 21E of the Securities
Exchange Act of 1934, as amended. We intend tlwreeafd-looking statements to be covered by the safbor provisions for forwartboking
statements contained in the Private Securitiegatitbn Reform Act of 1995. Words such as "anti@gatestimate,” "expect,” "project,”
“intend,"” "may," "plan,” "predict," "believe," "stutd" and similar words or expressions are intenedentify forward-looking statements.
Investors should not place undue reliance on fa@oking statements. All forwarlboking statements reflect the present expectatfdature
events of our management and are subject to a mushiraportant factors, risks, uncertainties ansuasptions that could cause actual resul
differ materially from those described in any fordrooking statements. These factors and risksides but are not limited to, the rapidly-
changing nature of technology; risks associatet imiellectual property, including the costs angnedlictability of litigation over infringemel
of our intellectual property; volatility in the ging of DRAM ICs and NAND; changes in and uncertgiof customer acceptance of, and
demand for, our existing products and products uddeelopment, including uncertainty of and/or gielan product orders and product
qualifications; delays in our and our customerstpict releases and development; introductions wfpreducts by competitors; changes in
end-user demand for technology solutions; ourtghtiti attract and retain skilled personnel; ouiarge on suppliers of critical components;
fluctuations in the market price of evolving indysstandards; the political and regulatory envireninn the People's Republic of China; and
other financial, operational and legal risks andastainties detailed from time to time in our fggwith the SEC.

As a result of these risks, certain otleksras detailed in this prospectus supplementtedccompanying prospectus, in the documents
that we incorporate by reference herein and thexethin other documents that we file with the SE®@] other factors, no assurance can be
given as to our future results and achievementso/dingly, a forwardeoking statement is neither a prediction nor argntee of future even
or circumstances and those future events or cirtames may not occur. You should not place undienie on the forward-looking
statements which speak only as of the date madevarelbased on then current expectations. We wlderto duty to update these forward-
looking statements after the date of this prospeaucept as required by law, even though ourtsituanay change in the future. We qualify
of our forward-looking statements by these cautipiséatements.

USE OF PROCEEDS

We estimate the net proceeds from theadfatemmon stock by us in this offering will be appimately $12.1 million (or approximately
$14.0 million if the underwriters' over-allotmergtmn is exercised in full) after deducting undetimg discounts and commissions and
estimated expenses payable by us, assuming a pffgitng price of $4.42 per share, which was tst teported sale price of our common
stock on The NASDAQ Global Market on March 17, 2010

We currently intend to use the net procdeata the sale of our common stock for our operatjancluding, but not limited to, marketing,
research and development and working capital, andther general corporate purposes. While we leatienated the particular uses for the net
proceeds of this offering, we have not determiredamounts we plan to spend on any of the ardad kbove or the timing of these
expenditures. As a result, our management will head discretion to allocate the net proceeds titimoffering for any purpose, and
investors will be relying on the judgment of ourmagement with regard to the use of these net pdsc&ending use of the net proceeds as
described above, we intend to invest the net paxeeshort-term, interest-bearing, investment grseturities, certificates of deposit or direct
or guaranteed obligations of the U.S. government.
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CAPITALIZATION

The following table sets forth our cashstcaquivalents and investments in marketable dezjras well as our capitalization, as of
January 2, 2010:

. on an actual basis; and

. on an as adjusted basis to reflect the sale afdhenon stock in this offering at an assumed oftgprice of $4.42 per share and
the use of the net proceeds therefrom, as desanihéer "Use of Proceeds."

As of January 2, 2010
As
Actual Adjusted
(In thousands, except

share data)
Cash, cash equivalents and investments
marketable securitie $ 14,83. $ 26,95:
Debt:
Shor-term debt, including currel
maturities of lon-term debi 10¢ 10¢€
Long-term debt, net of current maturiti 51 51
Total debt: $ 15¢$  15¢
Stockholders' equity
Common stock, $0.001 par valt
90,000,000 shares authorized,;
20,111,327 shares issued and
outstanding, actual; 23,111,327 shari
issued and outstanding, as adjusted
give effect to this offering(1 $ 20 % 23
Additional paic-in capital $ 71,33. $ 83,45:
Accumulated defici $(52,02¢)$(52,02¢)
Accumulated other comprehensive i (57 (57
Total stockholders' equit $ 19,26¢ $ 31,39:
Total capitalization $ 19,32( $ 31,44

(1) Based on the number of shares outstanding as oada, 2010 and does not include:

. 56,750 shares of our common stock that were ispueslbiant to the exercise of stock options betweenary 3
2010 and March 15, 2010, at a weighted averageisegprice of $1.19;

. 18,000 shares of our common stock issuable upoaxbeeise of warrants outstanding as of March 0802at an
exercise price of $1.25;

. 4,466,834 shares of our common stock issuable agercise of stock options outstanding as of Ma&h2010,
at a weighted average exercise price of $2.53;

. 475,500 shares of our common stock available fiuréuissuance under our equity compensation plsued
March 15, 2010; and

. up to 450,000 additional shares of common stocakaisle upon exercise of the underwriters' over-alott
option.
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DILUTION

As of January 2, 2010, our net tangiblekoealue was approximately $19,269,000, or approkageb0.96 per share. Our net tangible
book value per share is calculated by subtractingatal liabilities from our total tangible asseisd dividing this amount by the number of
shares of our common stock outstanding on Jany&§10.

Net tangible book value dilution per shr@ew investors represents the difference betwleemweighted average amount per share paid
by purchasers of shares in this offering and theargible book value per share of our common stockediately after completion of this
offering. Assuming the sale of the 3,000,000 shaffesed hereby (which excludes the shares thatlmegyurchased pursuant to the
underwriters' over-allotment option) at an assumédlic offering price of $4.42 per share, which whe last reported sale price of our
common stock on The NASDAQ Global Market on Mar@h 2010, and after deducting the underwriting disxte and commissions and the
estimated offering expenses payable by us, oudpsted net tangible book value as of January 202@uld have been approximately
$31,392,000, or $1.36 per share of our common sibiuls represents an immediate increase in netbdlnigook value of $0.40 per share to
existing stockholders and an immediate dilutionéh tangible book value of $3.06 per share to itoregarticipating in this offering. The
following table illustrates this per share dilution

Assumed public offering price per u $ 4.4z
Net tangible book value per share as of Janua2@ 20 $ 0.9¢
Increase per share attributable to new investaes giving effect to this offerin $ 0.4C

Pro forma net tangible book value per share afténg effect to this offering $ 1.3¢€

Dilution in net tangible book value per share tavrievestors $ 3.0¢

The above discussion and table are bas@®dri 1,327 shares of our common stock outstarengf January 2, 2010. The information
above excludes:

. 56,750 shares of our common stock that were ispuesliant to the exercise of stock options betweenary 3, 2010 and
March 15, 2010, at a weighted average exercise pfi§1.19;

. 18,000 shares of our common stock issuable upoaxéecise of warrants outstanding as of March 0802at an exercise pri
of $1.25;
. 4,466,834 shares of our common stock issuable agercise of stock options outstanding as of Ma&h2D10, at a weighted

average exercise price of $2.53; and

. 475,500 shares of our common stock available fluréuissuance under our equity compensation plsuas Elarch 15, 2010.
To the extent that options and/or warrants sehfiorthe table above are exercised, there willdsthér dilution to new investors.

If the underwriters' ovealotment option to purchase additional shares fasns exercised in full, based upon an assumedioff price o
$4.42, the pro forma as-adjusted net tangible habke per share after giving effect to this offgrimould be $1.41 per share, the increase per
share attributable to new investors after givirfgetfto this offering would be $0.45 per share #veddilution to new investors purchasing
shares in this offering would be $3.01 per share.
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The as-adjusted information discussed almileistrative only. Our net tangible book valisowing the completion of this offering is
subject to adjustment based on the actual offgiige of our shares of common stock and other tefntisis offering determined at pricing.

DESCRIPTION OF COMMON STOCK

The holders of our common stock are euwtitteone vote for each share held of record omatters submitted to a vote of the
stockholders. Our stockholders do not have cunwdatoting rights in the election of directors. Acdimgly, holders of a majority of the shares
voting are able to elect all of our directors. Suabjto preferences that may apply to any then andétg shares of preferred stock, the holde
outstanding shares of our common stock are entitleédceive dividends out of assets legally avégldbr distribution at the times and in the
amounts, if any, that our board of directors matgeine from time to time. In the event of our lidation, dissolution or winding up, subject
to the rights of each series of our preferred stadlich may, from time to time come into existeroelders of our common stock are entitle
share ratably in all of our assets remaining aftepay our liabilities. Holders of our common sté@ve no preemptive or other subscription or
conversion rights. Our common stock is not rededenaibd there are no sinking fund provisions applie#o our common stock. Please refe
"Description of Capital Stock" in the accompanyprgspectus for additional information relating he tommon stock offered hereby.

UNDERWRITING

Under the terms and subject to the conuitio an underwriting agreement dated the datkisforospectus supplement, the underwriters
named below, for whom Needham & Company, LLC isngcas representative, have agreed to purchaseyahadve agreed to sell to them,
number of shares of our common stock at the pulffering price, less the underwriting discounts anthmissions, as set forth on the cover
page of this prospectus supplement and as indidestiedy:

Number of
Underwriters Shares

Needham & Company LL!
Roth Capital Partners, LL

Total:

The underwriters are offering the sharesomfimon stock subject to their acceptance of theeshfrom us and subject to prior sale. The
underwriting agreement provides that the obligatiohthe underwriters to pay for and accept dejivdrthe shares of common stock offerec
this prospectus supplement are subject to the sppod certain legal matters by their counsel andther conditions. The underwriters are
obligated to take and pay for all of the sharesoshmon stock offered by this prospectus suppleiifi@my such shares are taken.

The underwriters have an option to buyaid30,000 additional shares of common stock fronowver sales of shares by the
underwriters which exceed the number of sharesfggm the table above. The underwriters may eiserthis option at any time and from
time to time during the 30-day period from the daft¢his prospectus supplement. If any additiomalres of common stock are purchased, the
underwriters will offer the additional shares om #ame terms as those on which the shares are dfééngd.

The underwriters initially propose to oftae shares of common stock directly to the puddlithe public offering price listed on the cover
page of this prospectus supplement. After theahdffering of the shares of common stock, theraifg price and other selling terms may from
time to time be varied by the underwriters.
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The underwriting agreement provides thatahligations of the underwriters are subject tade conditions precedent, including the
absence of any material adverse change in our dassiend the receipt of customary legal opiniorterkeand certificates.

Commissions and Discounts

The following table summarizes the publfi@ong price, underwriting discounts and commissi@and proceeds before expenses to us
assuming both no exercise and full exercise ofitigerwriters' option to purchase additional shares:

Total
Without With
Per Share Over-Allotment Over-Allotment

Public offering price $ $ $
Underwriting

discounts and

commissions
Proceeds, befor

expenses, to L

The expenses of the offering, not includimg underwriting discounts and commissions, paybklus are estimated to be $375,000, w
includes an estimated $250,000 in reimbursemertteetanderwriters for legal fees and other expems®sred in connection with this offerir

Listing on The NASDAQ Global Market

Our common stock is listed on The NASDA®@IG&I Market under the symbol "NLST." Our registand transfer agent for all shares of
common stock is Computershare Trust Company, N.A.

No Sales of Similar Securities

We, each of our executive officers andaives, subject to certain exceptions, have agratdtine underwriters not to dispose of or hedge
any of our shares of common stock, or the "lock-tgx, 90 days after the date of this prospectuplment without first obtaining the written
consent of Needham & Company LLC. Certain exceptiorthe "lock-up” with respect to our executivéagrs and directors include, without
limitation, issuances of securities solely madednnection with exercises of outstanding stockamstiof the Company, provided that any
shares of common stock received upon such exesgiisiee subject to the "lock-up.” Certain exceptdio the "lock-up” with respect to the
Company include, without limitation, the issuanéemployee inducement grants of options to purclsasees of our common stock and sh
of restricted stock in the aggregate amount nexteed 200,000 shares of our common stock, andsbé&our common stock or options to
purchase shares of our common stock issued in ctinnewith a strategic alliance transaction (pr@ddhat such issuance shall not exceed
10% of the then outstanding shares of our commmrkkt

The 90-day "lock-up" period during which ,veed each of our executive officers and direcémesrestricted from engaging in transactions
in our shares of common stock is subject to extensuch that, in the event that either (i) durimg last 17 days of the "lock-up" period, we
issue an earnings or financial results releaseateral news or a material event relating to usuogcor (ii) prior to the expiration of the "lock-
up" period, we announce that we will release eaor financial results during the 16-day periodibeing on the last day of the "lock-up"
period, then, in either case, the expiration of‘thek-up” period will be extended until the exgica of the 18-day period beginning on the
issuance of the earnings or financial results ssea the occurrence of the material news or natevient, as applicable, unless Needham &
Company LLC waives, in writing, such an extension.
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Price Stabilization, Short Positions

In order to facilitate the offering of ocmmmon stock, the underwriters may engage in trdioge that stabilize, maintain or otherwise
affect the price of our common stock. Specificathe underwriters may sell more shares than thephligated to purchase under the
underwriting agreement, creating a short positidre underwriters must close out any short posiippurchasing shares in the open marke
short position may be created if the underwriteescncerned that there may be downward pressutieegorice of the common stock in the
open market after pricing that could adverselycifievestors who purchased in this offering. Asadditional means of facilitating this
offering, the underwriters may bid for, and purahashares of our common stock in the open markstatulize the price of the common stock.
These activities may raise or maintain the markieepof our common stock above independent magketl$ or prevent or slow a decline in
market price of our common stock. The underwritgesnot required to engage in these activities,raag end any of these activities at any
time.

A prospectus in electronic format may belenavailable on websites maintained by the undeswsti The underwriters may agree to
allocate a number of shares of common stock torathéerwriters for sale to their online brokerageaant holders. Internet distributions will
be allocated by the underwriters on the same laasigher allocations.

Indemnification

We and the underwriters have agreed tonmmiy each other against certain liabilities, irdilg liabilities under the Securities Act, or to
contribute to payments the underwriters may beirequo make in respect of those liabilities.

United Kingdom

This document is only being distributedatal is only directed at (i) persons who are outliéeUnited Kingdom or (ii) to investment
professionals falling within Article 19(5) of thérancial Services and Markets Act 2000 (Financrainfotion) Order 2005 (the "Order") or
(iii) high net worth entities, and other personswtwom it may lawfully be communicated, falling withArticle 49(2)(a) to (e) of the Order (all
such persons together being referred to as "relgp@sons”). The shares of common stock are ordjlable to, and any invitation, offer or
agreement to subscribe, purchase or otherwise recsiuicth common stock will be engaged in only wighevant persons. Any person who is
a relevant person should not act or rely on thisudeent or any of its contents.

Each underwriter has represented and adghe¢d

(&) it has only communicated or caused to be commuedcand will only communicate or cause to be comeaied an invitation «
inducement to engage in investment activity (witthiea meaning of Section 21 of the Financial Seraed Markets Act 2000
FSMA) received by it in connection with the issuesale of the shares in circumstances in whichi@e1(1) of the FSMA
does not apply to us, and

(b) it has complied with, and will comply with, all dgable provisions of FSMA with respect to anythitgne by it in relation to
the shares in, from or otherwise involving the ©diKingdom.

European Economic Area

To the extent that the offer of the commstotk is made in any Member State of the Europeamm&mic Area that has implemented the
Prospectus Directive before the date of publicatiba prospectus in relation to the common stoclclwvhas been approved by the competent
authority in the Member State in accordance withRhospectus Directive (or, where appropriate,iphét in
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accordance with the Prospectus Directive and edtifdo the competent authority in the Member Stateccordance with the Prospectus
Directive), the offer (including any offer pursudatthis document) is only addressed to qualifiregstors in that Member State within the
meaning of the Prospectus Directive or has beevilbbe made otherwise in circumstances that dorequire us to publish a prospectus
pursuant to the Prospectus Directive.

In relation to each Member State of thedpean Economic Area which has implemented the Botgp Directive (each, a "Relevant
Member State"), each underwriter has representédgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (the&Rait Implementation Date") it has not made antineit make an offer of shares to the
public in that Relevant Member State prior to thiblcation of a prospectus in relation to the skavlich has been approved by the competent
authority in that Relevant Member State or, whenerapriate, approved in another Relevant MembeeZtad notified to the competent
authority in that Relevant Member State, all inaxdance with the Prospectus Directive, exceptithaay, with effect from and including the
Relevant Implementation Date, make an offer ofah&o the public in that Relevant Member Statengitteme:

(@) tolegal entities which are authorized or reguldatedperate in the financial markets or, if notsthorized or regulated, whose
corporate purpose is solely to invest in securities

(b) to any legal entity which has two or more of (1)aaerage of at least 250 employees during thdifesstcial year; (2) a tot:
balance sheet of more than €43,000,000 and (3)aumeénet turnover of more than €50,000,000, agveho its last annual or
consolidated accounts, or

(c) in any other circumstances which do not requirepthiglication by us of a prospectus pursuant tockat8 of the Prospectt
Directive. For the purposes of this provision, éx@ression an "offer of shares to the public" latien to any shares in any
Relevant Member State means the communicationyifiaam and by any means of sufficient informationtbe terms of the
offer and the shares to be offered so as to ermabievestor to decide to purchase or subscribshhees, as the same may be
varied in that Relevant Member State by any measypéementing the Prospectus Directive in that Rate Member State and
the expression "Prospectus Directive" means Dire@0D03/71/EC and includes any relevant implemegmiieasure in each
Relevant Member State.

The EEA selling restriction is in additiomany other selling restrictions set out belowrdlation to each Relevant Member State, each
purchaser of shares of common stock (other thanriderwriters) will be deemed to have represeraekinowledged and agreed that it will not
make an offer of shares of common stock to theipilany Relevant Member State, except that it ymath effect from and including the de
on which the Prospectus Directive is implementethénRelevant Member State, make an offer of shafreemmon stock to the public in that
Relevant Member State at any time in any circuntgtanvhich do not require the publication by us pf@spectus pursuant to Article 3 of the
Prospectus Directive, provided that such purchageges that it has not and will not make an offemny shares of common stock in reliance or
purported reliance on Article 3(2)(b) of the Prasps Directive. For the purposes of this provisitwe, expression an "offer of shares to the
public" in relation to any shares of common statkmny Relevant Member State has the same meaningtas preceding paragraph.

Hong Kong

The shares of common stock may not be effer sold in Hong Kong, by means of any documathgr than (a) to "professional
investors" as defined in the Securities and FutGmeknance (Cap. 571, Laws of Hong Kong) and amgsrmade under that Ordinance or (b) in
other circumstances which do not result in the duent being a "prospectus"” as defined in the Congga@rdinance (Cap. 32, Laws of Hong
Kong) or which do not constitute an offer to théleiwithin the
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meaning of that Ordinance. No advertisement, itieiteor document relating to the shares of commooksmay be issued or may be in the
possession of any person for the purpose of thie jsghether in Hong Kong or elsewhere, which isatied at, or the contents of which are
likely to be read by, the public in Hong Kong (ept# permitted to do so under the laws of Hong Kpather than with respect to the shares of
common stock which are intended to be disposealyfto persons outside Hong Kong or only to "preferal investors” as defined in the
Securities and Futures Ordinance (Cap. 571, Lawtoofy Kong) or any rules made under that Ordinance.

LEGAL MATTERS

Bryan Cave LLP, Irvine, California will pesipon the validity of the shares of common stbek we are offering. Proskauer Rose LLP,
New York, New York is acting as counsel for the emwkiters in connection with this offerin

EXPERTS

The consolidated financial statements dfisteInc. and its subsidiaries included in ourntyal Report on Form 10-K for the year ended
January 2, 2010 have been audited by KMJ Corbiro&@any LLP, an independent registered public adiogifirm, as stated in its report
which is incorporated by reference herein, anddeen so incorporated in reliance upon such reparupon the authority of such firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirementhe Securities Exchange Act of 1934, as andrmlethe Exchange Act, and file annual,
quarterly and current reports, proxy statementsathedr information with the SEC. You may read aogycthese reports, proxy statements and
other information at the SEC's public referencdifees at 100 F Street, N.E., Room 1580, Washingi@.C. 20549. You can request copies of
these documents by writing to the SEC and payifeg dor the copying cost. Please call the SEC 820-SECO330 for more information abc
the operation of the public reference facilitieBCSfilings are also available at the SEC's welssitettp://www.sec.gov. Our common stock is
listed on The NASDAQ Global Market, and you candraad inspect our filings at the offices of thedfinial Industry Regulatory Authority at
1735 K Street, Washington, D.C. 20006.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by refiee2 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 contgiartant business and financial
information about us that is not included in oriviled with this prospectus. The information inaogied by reference is considered to be part
of this prospectus, and later information filediwihe SEC will update and supersede this informatio

We incorporate by reference the followiragdments filed by us with the SEC:

. our Annual Report on Form -K for the year ended January 2, 20
. our Current Report on Form 8-K filed on January ZW0;
. the description of our common stock contained inRegistration Statement on Form 8-A filed with 8 C on November 27,

2006, including any amendments or reports filedftierpurpose of updating such description; and
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any future filings made by us with the SEC undesti®a 13(a), 13(c), 14 or 15(d) of the Securitiesfange Act of 1934, as
amended, until we sell all of the shares excepttfeffilings, or portions thereof, that are "fulmésl" rather than filed with the
SEC.

We will provide without charge to each mersincluding any beneficial owner, to whom a pexdps is delivered, on written or oral

request of that person, a copy of any or all ofdbeuments we are incorporating by reference imgrospectus, other than exhibits to those
documents unless such exhibits are specificallgriparated by reference into those documents. Suittemwrequests should be addressed to:

Netlist, Inc.

51 Discovery, Suite 150
Irvine, California 92618
Attention: Gail Itow

You may direct telephone requests to Gail Itow, ©href Financial Officer, at (949) 474-4300.
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PROSPECTUS

NETLIST, INC.

$30,000,000
COMMON STOCK
PREFERRED STOCK
WARRANTS
DEPOSITARY SHARES
UNITS

We may offer and sell from time to time gercurities in one or more classes, separatelygather in any combination and as separate
series, and in amounts, at prices and on termswhatill determine at the times of the offerings.

We will provide specific terms of any ofiigg in supplements to this prospectus. The suppisnaay add, update or change information
contained in this prospectus. You should readgtespectus and any prospectus supplement caréfefitye you invest.

We may offer the securities independentliogether in any combination for sale directlyptachasers or through underwriters, dealers or
agents to be designated at a future date. The exmepits to this prospectus will provide the nameangfunderwriters, the specific terms of the
plan of distribution, the underwriting discountddamommissions, and the terms of any overallotmptibns. The proceeds we expect to rec
from any such sale will also be included in supmata to this prospectus.

This prospectus may not be used to offdrsall securities unless accompanied by a prospacioplement.

Our common stock is listed on the NASDAQ®@I& Market under the symbol "NLST."

Investing in our securities involves risk. See "Ris Factors" beginning on page 1 of this prospectustread
about certain factors you should consider before drding whether to invest in our securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A C RIMINAL OFFENSE.

The date of this prospectus is January 20, 2010
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ABOUT THIS PROSPECTUS

This prospectus is part of a registratiatesnent that we filed with the U.S. Securities Bxdhange Commission, or SEC, using a "shelf"
registration process. Under this shelf registraioocess, we may, from time to time, sell the séesror combinations of the securities
described in this prospectus in one or more ofgxiffror further information about our business thedsecurities, you should refer to the
registration statement and its exhibits. The exbitw our registration statement contain the fut bf certain contracts and other important
documents we have summarized in this prospectose$hese summaries may not contain all the infoomahat you may find important in
deciding whether to purchase the securities we,offu should review the full text of these docutseithe registration statement and the
exhibits can be obtained from the SEC as indicateter the heading "Where You Can Find More Infoiamat

This prospectus provides you with a genéeakription of the securities that we may offeaclttime we offer securities pursuant to this
prospectus, we will provide a prospectus suppleraedfor other offering material that will contajpesific information about the terms of that
offering. When we refer to a "prospectus supplerfieve are also referring to any free writing prosjos or other offering material authorized
by us. The prospectus supplement may also addfeipdahange information contained in this prospedif there is any inconsistency betw
the information in this prospectus and the applieg@ibospectus supplement, you should rely on tfeerimation in the prospectus supplement.
You should read this prospectus and any prospsciyslement together with additional informationatésed under the heading "Where You
Can Find More Information.”

You should rely only on the information pited in this prospectus, in any prospectus supgienor any other offering material that we
authorize, including the information incorporatedrbference. We have not authorized anyone to geoyou with different information. You
should not assume that the information in this pegtus, any supplement to this prospectus, or #rer offering material that we authorize, is
accurate at any date other than the date indicatete cover page of these documents or the ddteesttatement contained in any incorpor.
documents, respectively. This prospectus is naiffem to sell or a solicitation of an offer to bapy securities other than the securities referred
to in the prospectus supplement. This prospectastian offer to sell or a solicitation of an offerbuy such securities in any circumstances in
which such offer or solicitation is unlawful. Yohauld not interpret the delivery of this prospectusany sale of securities, as an indication
that there has been no change in our affairs sinedate of this prospectus. You should also beatt information in this prospectus may
change after this date. The information contaimetthis prospectus or a prospectus supplement onément, or incorporated herein or therein
by reference, is accurate only as of the dateisfptftospectus or prospectus supplement or amendageapplicable, regardless of the time of
delivery of this prospectus or prospectus supplémeamendment, as applicable, or of any sale@ttares. Unless the context otherwise
requires, in this prospectus "Netlist," "we," "uanid "our" refer to Netlist, Inc. and its consotethsubsidiaries.
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ABOUT NETLIST, INC.

We design, manufacture and sell high peréorce memory subsystems for the server, high pediece computing and communications
markets. Our memory subsystems consist of dynaamidam access memory integrated circuits (DRAM IGZYND flash memory (NAND)
and other components assembled on a printed clvoaitd. We also design custom semiconductor logyices which are integrated into our
memory subsystems in order to increase their padace. We engage with our original equipment mastufar customers from the earliest
stages of new product definition, which providesio&ue insight into their full range of systemkdtecture and performance requirements.
This close collaboration has also allowed us tcettgya significant level of systems expertise. \ketage a portfolio of proprietary
technologies and design techniques, includingiefiiicplanar design, alternative packaging techrsqurel custom semiconductor logic, to
deliver memory subsystems with high memory densityall form factor, high signal integrity, attractithermal characteristics and low cost
per bit.

Our principal executive offices are locatéd1 Discovery, Suite 150, Irvine, California 986and our telephone number at that address is
(949) 435-0025.

RISK FACTORS

Investing in our securities involves ri8efore making an investment decision, you shoutdfc#ly consider the risks described under
"Risk Factors" in Item 1A of Part | of our most et Annual Report on Form 10-K, or any updateseml1A of Part Il of our Quarterly
Reports on Form 10-Q, together with all of the ofhérmation appearing in, or incorporated by refece into, this prospectus and any
applicable prospectus supplement, in light of ymanticular investment objectives and financial wimstances. These risks could materially and
adversely affect our business, results of operatén financial condition and could result in aiphor complete loss of your investment. See
"Where You Can Find More Information."

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

"should" and similar words or expressions are idéghto 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 sutg

a number of important factors, risks, uncertainéied assumptions that could cause actual resutti§fés materially from those described in i
forward-looking statements. These factors and lis&lside, but are not limited to, the rapidly-chamggnature of technology; risks associated
with intellectual property; volatility in the prieg of DRAM ICs and NAND; changes in and uncertaiotyustomer acceptance of, and demand
for, our existing products and products under dgwelent, including uncertainty of and/or delaysiioduct orders and product qualifications;
delays in our and our customers' product releasgéslavelopment; introductions of new products bypetitors; changes in end-user demand
for technology solutions; our ability to attractdaretain skilled personnel; our reliance on suppla critical components; fluctuations in the
market price of evolving industry standards; thétigal and regulatory environment in the PeopRé&public of China; and other financial,
operational and legal risks and uncertainties ttdiom time to time in our filings with the SEC.

As a result of these risks, certain otlgksras detailed in this prospectus and the agpégarospectus supplement, in the documents that
we incorporate by reference into this prospectustha
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applicable prospectus supplement and in other dentsrthat we file with the SEC and other factotsassurance can be given as to our future
results and achievements. Accordingly, a forwaiking statement is neither a prediction nor a guaeof future events or circumstances and
those future events or circumstances may not od@ur.should not place undue reliance on the forwaotting statements which speak only

of the date made and were based on then curreat®&tjpns. We undertake no duty to update theseafoHooking statements after the date
this prospectus, except as required by law, eveagih our situation may change in the future. Wdifyuall of our forward-looking statements
by these cautionary statements.

USE OF PROCEEDS

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

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

DESCRIPTION OF CAPITAL STOCK

Our Restated Certificate of Incorporatiooyides that we are authorized to issue 100,000s0@0es of capital stock. Our authorized
capital stock is comprised of 90,000,000 shareoofmon 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 ceppaavisions of our Restated Certificate of
Incorporation and Amended and Restated Bylaws. déssription does not purport to be complete. Rfarimation on how you can obtain our
Restated Certificate of Incorporation and Amendedi Restated Bylaws, see "Where You Can Find Mdietmation."

Common Stock
We are authorized to issue up to 90,0008b@0es of our common stock, par value $0.001 hpnes

The holders of our common stock are euwtitteone 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. Aadimgly, holders of a majority of the shares
voting are able to elect all of our directors. Suabjto preferences that may apply to any then andétg shares of preferred stock, the holde
outstanding shares of our common stock are entitleédceive dividends out of assets legally avégldbr distribution at the times and in the
amounts, if any, that our board of directors matgeine from time to time. In the event of our lidation, dissolution or winding up, subject
to the rights of each series of our preferred stadlich may, from time to time come into existeroelders of our common stock are entitle
share ratably in all of our assets remaining afteipay our liabilities. Holders of our common stdkve no preemptive or other subscription or
conversion rights. Our common stock is not rededenaibd there are no sinking fund provisions applie#o our common stock.

Preferred Stock

Our board of directors is authorized, sabje limitations imposed by Delaware law, to issigeto 10,000,000 shares of preferred stock,
par value $0.001 per share, in one or more senidsout
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stockholder approval. Our Board of Directors ishauized to fix the number of shares of preferredistand to determine or (so long as no
shares of such series are then outstanding) alteraich such series, such voting powers, fullmitéid, or no voting powers, and such
designations, preferences, and relative, particigabptional, or other rights and such qualifioas, limitations, or restrictions thereof, as shall
be stated and expressed in the resolution or résetuadopted by the Board of Directors providingthe issuance of such shares and as may
be permitted by Delaware General Corporation Lake flights, privileges, preferences and restrictmfsny such additional series may be
subordinated tgpari passu with, or senior to any of those of any presentubarfe class or series of our capital stock. OurrBaéd Directors is
also authorized to decrease the number of shamsyoferies, prior or subsequent to the issueatfstéries, but not below the number of shares
of such series then outstanding. In case the nupftsrares of any series shall be so decreasedhéires constituting any decrease shall
resume the status which they had prior to the aoloof the resolution originally fixing the numbef shares of such series.

This section describes the general terrdspanvisions of our preferred stock. The applicairiespectus supplement will describe the
specific terms of any shares of preferred stoc&refi through that prospectus supplement, as walhageneral terms described in this section
that will not apply to those shares of preferremtkt We will file a copy of the certificate of dgsition that contains the terms of each new
series of preferred stock with the SEC each timésage a new series of preferred stock. Each wextiéf of designation will establish the
number of shares included in a designated serig$bathe designation, powers, privileges, prefeesnand rights of the shares of each seri
well as any applicable qualifications, limitatiomsrestrictions. You should refer to the applicatsetificate of designation as well as our
Restated Certificate of Incorporation before dewjdio buy shares of our preferred stock as destiibthe applicable prospectus supplement.

Anti-Takeover Provisions of Delaware Law and Charte Provisions
Interested Stockholder Transactions

We are subject to Section 203 of the Gdrigwgporation Law of the State of Delaware, whichlpbits a Delaware corporation from
engaging in any "business combination" with anyeliasted stockholder" for a period of three yeftes ¢he date that such stockholder became
an interested stockholder, with the following exoars:

. before such date, the board of directors of thpa@tion approved either the business combinatidheotransaction that
resulted in the stockholder becoming an intereltdder;

. upon consummation of the transaction that resuttékde stockholder becoming an interested stocldrplthe intereste
stockholder owned at least 85% of the voting stfcthe corporation outstanding at the time thegaation began, excluding, 1
purposes of determining the number of shares mdstg, those shares owned by persons who are diseghd also officers and
by employee stock plans in which employee partitipao not have the right to determine confidelytiahether shares held
subject to the plan will be tendered in a tendexahange offer; or

. on or after such date, the business combinatiappsoved by the board of directors and authorizeshannual or speci
meeting of the stockholders, and not by writtensemm, by the affirmative vote of at least%& % of the outstanding voting
stock that is not owned by the interested stocldrold

Section 203 defines "business combinationhclude the following:
. any merger or consolidation involving the corparatand the interested stockholder;
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. any sale, lease, exchange, mortgage, pledge, eramsbther disposition of 10% or more of the asséthe corporation
involving the interested stockholder;

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

. any transaction involving the corporation that treseffect of increasing the proportionate shartémefstock or any class
series of the corporation beneficially owned byititerested stockholder; or

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

In general, Section 203 defines "interestedkholder" as an entity or person beneficiallsning 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 tiee effect of discouraging certain
transactions that may result in a change in confrour company. Some of these provisions provide stockholders cannot act by written
consent and impose advance notice requirementpracddures with respect to stockholder proposalstaa nomination of candidates for
election as directors. Our Restated Certificatinobrporation allows us to issue shares of prefesteck (see "Blank Check Preferred Stock™)
or common stock without any action by stockhold@nsr directors and our officers are indemnifiedusyto the fullest extent permitted by
applicable law pursuant to our Restated Certificdittncorporation. Our Board of Directors is expglgsauthorized 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 obtadntcol of the Company by means of a proxy contesitler offer, merger or otherwise.

Blank Check Preferred Sock

Our Restated Certificate of Incorporatiath@rizes our Board of Directors to approve theasge of up to 10,000,000 shares of preferred
stock, without further approval of the stockholdensd to determine the rights and preferences ytaries of preferred stock. The Board could
issue one or more series of preferred stock witmgpconversion, 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 obdéng hostile takeovers, delaying or
preventing a change in control and discouraging Bd our common stock at a premium over the mapkiee.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase comnumk spreferred stock or other securities describabis prospectus. We may issue warrants
independently or as part of a unit with other siias: Warrants sold with other securities as @ onay be attached to or separate from the ¢
securities. The prospectus supplement relatingnyonsarrants we are offering will describe speciéioms relating to the offering, including a
description of any other securities sold togethig the warrants. These terms will include somalbof the following:

. the title of the warrant:
. the aggregate number of warrants offel
. the price or prices at which the warrants will bgsuied;
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. the designation, number and terms of any commaksfweferred stock or other securities purchasapte) exercise of the
warrants and procedures by which those numbersbmayljusted;

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

. the dates or periods during which the warranteaescisable
. the designation and terms of any securities witiclvthe warrants are issued as a unit;
. if the warrants are issued as a unit with anotbeusty, the date on or after which the warrants te other security will be

separately transferable;

. any minimum or maximum amount of warrants that fbayexercised at any one tin

. any terms relating to the modification of the watsa

. a discussion of material federal income tax consiitens, if applicable; and

. any other terms of the warrants and any other ga=usold together with the warrants, includingt bot limited to, the term:

procedures and limitations relating to the traredfdity, exchange, exercise or redemption of therargs.
The applicable prospectus supplement we#ladibe the specific terms of any warrant units.

The descriptions of the warrants in thisgpectus and in any prospectus supplement are suesnoéthe 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 applie agreements because they, and not the sumprdefese many of your rights as hold
of the warrants or any warrant units. For morerimfation, 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 undethtreding "Where You Can Find More
Information.”

DESCRIPTION OF DEPOSITARY SHARES

The following briefly summarizes the gedgmavisions of depositary shares representingésts in shares of our preferred stock. Each
issuance of shares will be issued under a depgpsitaeement to be entered into between us andkadrdrust company as depositary. The
shares will be evidenced by depositary receiptal $fwould read the more detailed provisions of gggodit agreement and the form of
depositary receipt for provisions that may be int@orto you. The particular terms of any depositdrgres that we offer will be set forth in the
applicable prospectus supplement. The prospecppesnent will also state whether any of the geriizdlprovisions summarized below do
not apply to the depositary shares being offered.Wge you to review the applicable agreementsusecthey, and not the summaries, define
many of your rights as a holder of the deposit&igres. For more information, please review the fofdeposit agreement and form of
depositary receipts relating to each series opthéerred stock, which will be filed with the SE@mptly after the offering of that series of
preferred stock and will be available as descrilmeder the heading "Where You Can Find More Inforamat

General

We may elect to have shares of our preflesteck represented by depositary shares. Thesh&eay series of our preferred stock
underlying the depositary shares will be depositeder a separate deposit agreement between uskardk @r trust company that we select.
The prospectus supplement relating to a seriegpdsitary shares will set forth the name and addvéthis depositary. Subject
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to the terms of the deposit agreement, each owreedepositary share will be entitled, proporti@hatto all the rights, preferences and
privileges of the preferred stock represented ko slepositary share, including dividend, votinglenaption, conversion, exchange and
liquidation rights, if any, and all the limitatiows the series of preferred stock.

The depositary shares will be evidenceddyyositary receipts issued pursuant to the depgeitement, each of which will represent the
applicable interest in a number of shares of dqdatr series of our preferred stock describedheapplicable prospectus supplement.

A holder of depositary shares will be detitto receive the shares of preferred stock, hlytio whole shares of preferred stock,
underlying those depositary shares. If the depgsitceipts delivered by the holder evidence a remolb depositary shares in excess of the
whole number of shares of preferred stock to badvitwn, the depositary will deliver to that holétthe same time a new depositary receipt
for the excess number of depositary shares.

Dividends and Other Distributions

The depositary will distribute all cashidends or other cash distributions it receivesspect of the series of preferred stock representec
by the depositary shares to the record holdergpbsitary receipts represented by the depositameshn proportion, to the extent possible, to
the number of depositary shares owned by thoseehml@he depositary, however, will distribute otilg amount that can be distributed witt
attributing to any depositary share a fractionoé acent, and any undistributed balance will be dddeand treated as part of the next sum
received by the depositary for distribution to necbolders of depositary receipts then outstanding.

If there is a dividend or distribution othiean in cash in respect of the series of prefiesteck represented by the depositary shares, the
depositary will distribute property received bydtthe record holders of depositary receipts irpprtion, insofar as possible, to the number of
depositary shares owned by those holders, unlessgpositary determines that it is not feasible&ike such a distribution. In that case, the
depositary may, with our approval, adopt any mettad it deems equitable and practicable to etfeetistribution, including a public or
private sale of the property and distribution &f ttet proceeds from the sale to the holders.

The amount distributed in any of the aboages will be reduced by any amount we or the digppsre required to withhold on accoun
taxes.

Conversion and Exchange

If any series of preferred stock underlyihg depositary shares is subject to provisioredirg to its conversion or exchange as set forth in
an applicable prospectus supplement, each recddérhaof depositary receipts will have the rightodtigation to convert or exchange the
depositary shares evidenced by the depositarypisceiirsuant to those provisions.

Redemption of Depositary Shares

If any series of preferred stock underlyihg depositary shares is subject to redemptionnentedeem the preferred stock represented by
the depositary shares, the depositary shares svikdeemed from the proceeds received by the peefstock depositary resulting from the
redemption, in whole or in part, of the preferréatk held by the depositary. Whenever we redeehaeesof preferred stock held by the
depositary, the depositary will redeem as of theeseedemption date a proportionate number of degrgsshares representing the shares of
preferred stock that were redeemed. The redemptior per depositary share will be equal to theregte redemption price payable with
respect to the number of shares of preferred stadkerlying the depositary shares. If fewer thanhaldepositary shares are to be redeemed
with respect to a specific series of preferred
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stock, the depositary shares to be redeemed wileberted by lot or proportionately as we may detee.

After the date fixed for redemption, thepdsitary shares called for redemption will no lonige deemed to be outstanding and all rights of
the holders of the depositary shares will ceaseg@ixhe right to receive the redemption priceoritter to redeem their depositary shares,
holders must surrender their depositary receiptsgaepositary. Any redemption price that we dapuaish the depositary relating to deposit
shares which are not redeemed by the holders afepesitary shares will be returned to us aftegréog of two years from the date the funds
are deposited by us.

Voting

Upon receipt of notice of any meeting atahitthe holders of any shares of preferred stodetyging the depositary shares are entitled to
vote, the depositary will mail the information caimed in the notice to the record holders of theodéary receipts. Each record holder of the
depositary receipts on the record date, whichlvélthe same date as the record date for the pedfetock, may then instruct the depositary as
to the exercise of the voting rights pertaininghte number of shares of preferred stock underlftiag holder's depositary shares. The
depositary will try to vote, to the extent prachbits the number of shares of preferred stock ugitertthe depositary shares in accordance with
the instructions, and we will agree to take alsm®ble action which the depositary deems necessarnable the depositary to do so. The
depositary will abstain from voting the preferredck to the extent that it does not receive spewifitten instructions from holders of
depositary receipts representing the preferreckstoc

Record Date

Subject to the provisions of the deposieagient, whenever:

. any cash dividend or other cash distribution becopsyable;

. any distribution other than cash is ma

. any rights, preferences or privileges are offerdti vespect to the preferred stock;

. the depositary receives notice of any meeting athvholders of preferred stock are entitled to wvartef which holders of

preferred stock are entitled to notice; or

. the depositary receives notice of the mandatoryersion of or any election by us to call for thdemption of any preferre
stock,

the depositary will in each instance fix a recoated which will be the same as the record dat¢hpreferred stock, for the
determination of the holders of depositary receipts

. who will be entitled to receive dividend, distribut, rights, preferences or privileges or the metpeds of any sale, or

. who will be entitled to give instructions for theegcise of voting rights at any such meeting areteive notice of the meeting or the
redemption or conversion.

Withdrawal of Preferred Stock

Upon surrender of depositary receipts atpttincipal office of the depositary, upon paymeihany unpaid amount due the depositary, and
subject to the terms of the deposit agreementpwreer of the depositary shares evidenced by theditpy receipts is entitled to delivery of
number of whole shares of preferred stock and eliey and other property, if any, represented byd#positary shares. Partial shares of
preferred stock will not be issued. If the depagitaceipts delivered by the holder evidence a remolb depositary shares in excess of the
number of depositary shares
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representing the number of whole shares of prefesteck to be withdrawn, the depositary will detlite the holder at the same time a new
depositary receipt evidencing the excess numbdepbsitary shares. Holders of preferred stockakatvithdrawn will not be entitled to
deposit the preferred stock that have been withdnawder the deposit agreement or to receive depgsitceipts.

Amendment and Termination of the Deposit Agreement

We and the depositary may at any time aggreenend the form of depositary receipt and awyipion of the deposit agreement. Howe
any amendment that materially and adversely atbersights of holders of depositary shares will beteffective unless the amendment has
been approved by the holders of at least a majofitiie depositary shares then outstanding. Thesieagreement may be terminated by us or
by the depositary only if all outstanding sharegehlaeen redeemed or if a final distribution in exdf the underlying preferred stock has been
made to the holders of the depositary shares inextion with our liquidation, dissolution or windjmp.

Charges of Depositary

We will pay all charges of the depositargliiding charges in connection with the initial dsi of the preferred stock, the initial issuance
of the depositary receipts, the distribution obimhation to the holders of depositary receipts wétspect to matters on which preference stock
is entitled to vote, withdrawals of the preferréac& by the holders of depositary receipts or repkan or conversion of the preferred stock,
except for taxes (including transfer taxes, if aagdl other governmental charges and any other ebaxpressly provided in the deposit
agreement to be at the expense of holders of deppseceipts or persons depositing preferred stock

DESCRIPTION OF UNITS

As specified in the applicable prospectyspgement, we may issue units comprised of onearerof the other securities described in this
prospectus in any combination. Each unit will lried 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 afudigations of a holder of each included secufitye prospectus supplement will describe:

. the designation and terms of the units and of ¢eeisties comprising the units, including whethied ander what circumstances
the securities comprising the units may be heltansferred separately;

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

. a description of the provisions for the paymerntt|ement, transfer or exchange of the units;
. a discussion of material federal income tax consiitens, if applicable; and

. whether the units will be issued in fully registi@ global form

The descriptions of the units and any ajajblie underlying security or pledge or depositargreggements in this prospectus and in any
prospectus supplement are summaries of the mapeaaisions of the applicable agreements. Theserigti®ns do not restate those agreenr
in their entirety and may not contain all the imf@tion that you may find useful. We urge you tadréfee applicable agreements because they,
and not the summaries, define many of your rightsaders of the units. For more information, pteseview the form of the relevant
agreements, which will be filed with the SEC prolpgtifter the offering of units and will be availalds described under the heading "Where
You Can Find More Information."
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PLAN OF DISTRIBUTION

We may sell the securities in and outsidelWnited States (a) to or through underwriterdealers, (b) directly to one or more purchasers,
including our affiliates, (c) through agents or {dlough a combination of any of these methods.

In addition, we may enter into derivativehedging transactions with third parties. Theseltharties may in turn engage in sales of the
securities pursuant to this prospectus and appéqaiospectus supplement in order to hedge theitipo and use securities to close out any
loan of the securities or short position createddannection with those sales. We may also loareuige the securities covered by this
prospectus and applicable prospectus supplemehirdoparties, who may sell the loaned securitiesroan event of default in the case of a
pledge, sell the pledged securities pursuant togtospectus and the applicable prospectus suppteme

The prospectus supplement will includeftil®wing information:

. the terms of the offering;

. whether the offering is being made to or througtamwriters, dealers or agen

. the names of any underwriters, dealers or ag

. the name or names of any managing underwriter demwriters;

. the purchase price of the securiti

. the net proceeds from the sale of the securi

. any delayed delivery arrangements;

. any underwriting discounts, commissions and otteen$ constituting underwriters' compensation;
. any discounts or concessions allowed -allowed or paid to dealers; a

. any commissions paid to ager

Sale Through Underwriters Or Dealers

If underwriters are used in an offering tmderwriters will acquire the securities for thein account. The underwriters may resell the
securities from time to time in one or more tratisas, including negotiated transactions, at adipeblic offering price or at varying prices
determined at the time of sale. Underwriters mdgrdhe securities to the public either throughemditing syndicates represented by one or
more managing underwriters or directly by one orerfaoms acting as underwriters. Unless we inforwn ptherwise in the prospectus
supplement, the obligations of the underwriterpuachase our securities will be subject to cerntainditions, and the underwriters will be
obligated to purchase all the offered securitigbefy purchase any of them. The underwriters maygé from time to time any offering price
and any discounts or concessions allowed or ravatioor paid to dealers.

During and after an offering through undetsys, the underwriters may purchase and selbeuaurities in the open market. These
transactions may include overallotment and stdbdizransactions and purchases to cover synditate gositions created in connection with
the offering. The underwriters may also impose r@ajtg bid, which means that selling concessiorsaat to syndicate members or other
broker-dealers for the securities sold for thegcamt may be reclaimed by the syndicate if thereffesecurities are repurchased by the
syndicate in stabilizing or covering transactiofisese activities may stabilize, maintain or otheenaffect the market price of the
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securities, which may be higher than the price thight otherwise prevail in the open market. If enemced, the underwriters may discontinue
these activities at any time.

If dealers are used in the sale of ourgies, we will sell the securities to them as pifrals. They may then resell those securitieséo th
public at varying prices determined by the dead¢ithe time of resale. We will include in the presfus supplement the names of the dealers
and the terms of the transaction.

Direct Sales and Sales Through Agents

We may sell our securities directly. Irstobase, no underwriters or agents would be invoMé may also sell the securities through
agents designated from time to time. In the progesupplement, we will name any agent involvethaoffer or sale of the securities, and we
will describe any commissions payable to the adénkess we inform you otherwise in the prospectpptement, any agent will agree to use
its reasonable best efforts to solicit purchaseshf® period of its appointment.

We may sell the securities directly toiingional investors or others who may be deemduaktanderwriters within the meaning of the
Securities Act of 1933, as amended, with respeahtosale of those securities. We will describetéinms of any such sales in the prospectus
supplement.

Delayed Delivery Contracts

If we so indicate in the prospectus sup@etnwe may authorize agents, underwriters or deabesolicit offers from certain types of
institutions to purchase securities from us atpthielic offering price under delayed delivery contsa These contracts would provide for
payment and delivery on a specified date in ther&utThe contracts would be subject only to thaselitions described in the prospectus
supplement. The prospectus supplement will desthideommission payable for solicitation of thosateacts.

General Information

We may have agreements with the agentéemdeand underwriters to indemnify them againstagercivil liabilities, including liabilities
under the Securities Act, or to contribute withpesst to payments that the agents, dealers or umniersymay be required to make. Agents,
dealers and underwriters may be customers of, enigatgansactions with or perform services forrughie ordinary course of their businesses.

LEGAL MATTERS

Bryan Cave LLP, Irvine, California, has pad upon the validity of the securities to be @ffepursuant to this prospectus.

EXPERTS

The consolidated financial statements dfisteInc. and its subsidiaries included in then@any's Annual Report on Form 10-K for the
year ended January 3, 2009 have been audited by@®dvhin & Company LLP, an independent registerellipiaccounting firm, as stated
their report which is incorporated by referencesirerand has been so incorporated in reliance spoh report and upon the authority of such
firm as experts in accounting and auditing.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to "incorporate by refieeg 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 contgiariant business and financial
information about us that is not included in oriviled with this prospectus. The information inaogied by reference is considered to be part
of this prospectus, and later information filedwihe SEC will update and supersede this informatio

We incorporate by reference the followiregdments, which we have previously filed with tHeCS(SEC File No. 001-33170):

. our Annual Report on Form -K for the year ended January 3, 20
. our Quarterly Reports on Form 10-Q for the quaréerded April 4, July 4 and October 3, 2009;

. our Current Reports on Formi8filed on January 30, June 4, September 21, Noegrpand December 2, 2009 (date of ear
event reported November 25, 2009) and portionsiofCurrent Reports filed on May 28 and Decemb&@0B9 (date of earliest
event reported December 1, 2009);

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

. any future filings made by us with the SEC undesti®a 13(a), 13(c), 14 or 15(d) of the SecuritieslEange Act of 1934, ¢
amended, until we sell all of the shares excepttfeffilings, or portions thereof, that are "fulmésl" rather than filed with the
SEC.

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

Netlist, Inc.

51 Discovery, Suite 150
Irvine, California 92618
Attention: Gail [tow

You may direct telephone requests to Gaw] our Chief Financial Officer, at (949) 474-4300

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly, and special ipand proxy statements and other information WithSEC. You may read and copy any
document that we file at the SEC's Public Referdmem 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 tRE'S web site at http://www.sec.gov.
Copies of certain information filed by us with t8EC are also available on our web site at http:unetlist.com. We have not incorporated
reference into this prospectus the information enwebsite, and you should not consider it to Ipar of this document.
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