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Item 2.02. Results of Operations and Financial Caiition.

On August 12, 2014, Netlist, Inc. (the “Companys3ued a press release announcing the Companyltsresaperations for the
quarter ended June 28, 2014. The press releatadhed hereto as Exhibit 99.1 to this Current Re@o Form 8K and is incorporated her
in its entirety.

The information included in this Item 2.02 of Curt®eport on Form 8-K, including the attached E#H8.1, shall not be deemed
“filed” for purposes of Section 18 of the SecustiExchange Act of 1934, as amended (the “Excharg§,Ar incorporated by reference in
any filing under the Securities Act of 1933, as ade#l, or the Exchange Act, except as shall be eglyrset forth by specific reference in
such filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number Description
99.1 Press Release, dated August 12, Z
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Exhibit 99.1

N

NE-F L ST
NETLIST REPORTS SECOND QUARTER 2014 RESULTS

IRVINE, CALIFORNIA , August 12, 2014 - Netlist, Inc. (NASDAQ: NLST)lemding provider of high performance memory solusi for
the cloud computing and storage markets, todayrtegpdinancial results for the second quarter entlgw 28, 2014.

Revenues for the three months ended June 28, 2@td,$4.9 million, compared to revenues of $5.liamilfor the second quarter ended
June 29, 2013. Gross profit for the three montifted June 28, 2014, was $1.0 million, or 20.0 peroérevenues, compared to a gross p
of $0.2 million, or 4.9 percent of revenues for #eeond quarter ended June 29, 2013.

The adjusted EBITDA (Earnings Before Interest, Tax@epreciation and Amortization) loss was ($2.8)ion for the second quarter ended
June 28, 2014, compared to an adjusted EBITDAdO$$2.0) million for the prior year period.

Net loss for the second quarter ended June 28,, 20d4s1($3.5) million, or ($0.08) loss per sharanpared to a net loss in the prior y:
period of ($2.9) million, or ($0.09) loss per shaféhese results include stock-based compensatipense of $515,000 for the second quarter
of 2014, compared to $369,000 for the second quaft2013.

Commenting on the results, C.K. Hong, Netlist's & ltixecutive Officer, stated, “During the seconaer, we continued to focus on
executing our strategic plan. We made significangpess in qualifying our newest NVvault™ producbae of the world largest hypersca
customers and showcased that product as the igtulast performing NVDIMM running at 2DPC 1600th¢ recent Flash Memory
Summit. We are also pleased with the progress nmaithe trade secrets litigation against the ULDiM product from SanDisk, which it
produced in partnership with Diablo, a former caotor to Netlist. In fact, Diablo acknowledged@tent court filings that earlier versions of
the ULLtraDIMM did use actual Netlist chips, thoutlfey have taken the position that they were altbteedo so —a position with which w
obviously disagree. This admission and the evidave have reviewed so far supports our assertiotieicase and we intend to vigorously
pursue every remedy available to us.”

Revenues for the six months ended June 28, 2014, $id .9 million, compared to revenues of $11.0iamilfor the six months ended
June 29, 2013. Gross profit for the six monthseeindline 28, 2014, was $3.0 million, or 24.9 peroéntévenues, compared to a gross profit
of $0.8 million, or 7.4 percent of revenues, fag 8ix months ended June 29, 2013.

Net loss for the six months ended June 28, 2014,(®&5) million, or ($0.14) loss per share, corepanp a net loss in the prior year perioc
($6.0) million, or ($0.20) loss per share. Thessults include stock-based compensation expersg, 046,000 and $803,000 for the six
month periods ended June 28, 2014 and June 29, &xlfectively.




As of June 28, 2014, cash and cash equivalentsestricted cash were $17.3 million, total assetew24.4 million, working capital was
$17.4 million, total debt, net of debt discountsis $5.4 million, and stockholders’ equity was $1i3illion.

Conference Call Information

C.K. Hong, Chief Executive Officer, and Gail Sasdknief Financial Officer, will host an investorrderence call today, August 12, 2014 at
5:00 p.m. Eastern Time to review the company’sitedar the second quarter and first half of tharyended June 28, 2014. The dial-in
number for the call is 1-412-858-4600. The livdba@st and archived replay of the call can be aedeissthe Investors section of Netlist's
website at www.netlist.com.

Note Regarding Use of N-GAAP Financial Measures

Certain of the information set forth herein, inchglEBITDA and adjusted EBITDA (Earnings Beforedrdst, Taxes, Depreciation and
Amortization), may be considered non-GAAP finanoasures. Netlist believes this information iuis® investors because it provides a
basis for measuring Netlist's available capitabreses, the operating performance of Netlist’s hesé and Netlist's cash flow, excluding net
interest expense, provisions for income taxes,atggtion, amortization, stodkased compensation and net other expense thatlwouhally
be included in the most directly comparable measoaéculated and presented in accordance with Giynérccepted Accounting Principles
(“GAAP”). Netlist's management uses these M®AAP financial measures along with the most disectimparable GAAP financial measu

in evaluating Netlist's operating performance, tapiesources and cash flow. Non-GAAP financial sueas should not be considered in
isolation from, or as a substitute for, financig#rmation presented in compliance with GAAP, and-financial measures as reported by
Netlist may not be comparable to similarly titled@unts reported by other compani

Adjusted EBITDA loss is a non-GAAP measure in whicl net interest expense, provision for incomesagdepreciation, amortization,
stock-based compensation and net other expenseldeel back to the GAAP basis loss. The G#WAP measures are described above an
reconciled to the corresponding GAAP measure irctmeensed consolidated financial statements podidhis release under the heading
“Unaudited Schedule Reconciling GAAP Net Loss tomiN&@AAP EBITDA and Adjusted EBITDA.”

About Netlist:

Netlist, Inc. designs and manufactures -performance, logic-based memory subsystems feesand storage applications for cloud
computing. Netlist's flagship products include NWita™ and EXPRESSvault™ family of products that digantly accelerate system
performance and provide mission critical fault tatece, HyperCloud®, a patented memory technologyliheaks traditional performance
barriers, and a broad portfolio of industrial Flastd specialty memory subsystems including VLPy(\&w profile) DIMMs and Planar-X
RDIMMs. Netlist has steadily invested in and growgnworldwide IP portfolio, which now includes 5dsued or granted patents and more
than 30 U.S. and foreign pending patent applicatiarthe areas of high performance memory and dyhemory technologies.

Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and eéfitiheat
dissipation are key requirements for system menifingse customers include OEMs, hyperscale datacepeeators and storage vendors that
design and build tower, rack-mounted, and bladeessy high-performance computing clusters, engingavorkstations and
telecommunications equipment. Founded in 2000,i$tétl headquartered in Irvine, CA with manufaatgrfacilities in Suzhou, People’s
Republic of China. Learn more at www.netlist.com.




Safe Harbor Statement:

This news release contains forward-looking statésmmgarding future events and the future perforaant Netlist. These forward-looking
statements involve risks and uncertainties thaldccause actual results to differ materially frdimnge expected or projected. These risks and
uncertainties include, but are not limited to, sislssociated with the launch and commercial suafess products, programs and
technologies; the success of product partnershipgjnuing development, qualification and volumedarction of EXPRESSvault™,
NVvault™, HyperClou® and VLP Planar-X RDIMM; the timing and magnitudiethe anticipated decrease in sales to our ketpmes; our
ability to leverage our NVvault™ technology in amadliverse customer base; the rapichanging nature of technology; risks associated
intellectual property, including patent infringenbditigation against us as well as the costs arqatrentictability of litigation over infringement
of our intellectual property and the possibilityafr patents being reexamined by the United SRétsnt and Trademark office; volatility in
the pricing of DRAM ICs and NAND; changes in andertainty of customer acceptance of, and demanafiorexisting products and
products under development, including uncertairitsra/or delays in product orders and product djaations; delays in the Company’s and
its customers’ product releases and developmembdactions of new products by competitors; changend-user demand for technology
solutions; the Company’s ability to attract andametskilled personnel; the Compasyeliance on suppliers of critical components agrdor:

in the supply chain; fluctuations in the marketprof critical components; evolving industry stamisaand the political and regulatory
environment in the People’s Republic of China. ®tieks and uncertainties are described in the Gayg annual report on Form 10-K filed
on March 18, 2014, and subsequent filings withutl®. Securities and Exchange Commission made bgdmepany from time to time.
Except as required by law, Netlist undertakes Hagation to publicly update or revise any forwambking statements, whether as a result of
new information, future events or otherwise.

(Tables Follow)

For more information, please contact:

Brainerd Communicators, In Netlist, Inc.
Mike Smargiassi or Corey King Gail M. Sasak
NLST@braincomm.cor Chief Financial Office

(212) 98(-6667 (949) 43-0025




Netlist, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets
(in thousands, except par value)

(unaudited) (audited)
June 28, December 28
2014 2013
ASSETS
Current assett
Cash and cash equivalel $ 16,18¢ $ 6,701
Restricted cas 1,10C 1,10C
Accounts receivable, n 2,981 4,86¢
Inventories 2,46 2,62(
Prepaid expenses and other current a 71E 822
Total current asse 23,44 16,11(
Property and equipment, r 67¢ 1,14z
Other asset 25E 422
Total asset $ 24,37¢  $ 17,67t
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 3,361 $ 3,79¢
Accrued payroll and related liabilitit 76C 63E
Accrued expenses and other current liabili 48¢ 53:
Accrued engineering charg 50C 50C
Current portion of lon-term debt, net of debt discot 91¢ —
Total current liabilities 6,02¢ 5,46:
Long-term debt, net of current portion and debt disct 4,63¢ 5,09¢
Other liabilities 98 10C
Total liabilities 10,76 10,66
Commitments and contingenci
Stockholder' equity:
Common stock, $0.001 par value - 90,000 shareoanéd; 41,480 (2014) and 31,776 (2013)
shares issued and outstand 41 31
Additional paic-in capital 116,57. 104,46¢
Accumulated defici (102,99 (97,487
Total stockholder equity 13,61f 7,01%

Total liabilities and stockholde’ equity $ 24.37¢  $ 17,67¢




Netlist, Inc. and Subsidiaries
Unaudited Condensed Consolidated Statements of Ogsons
(in thousands, except per share amounts)

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013

Net sales $ 4887 $ 5,06t $ 11,88¢ $ 11,02¢
Cost of sales(1 3,90¢ 4,81¢ 8,924 10,21¢
Gross profit 97¢ 247 2,96¢ 813
Operating expense

Research and development 2,30z 1,457 4,271 3,29¢

Selling, general and administrative 1,781 1,571 3,40: 3,321

Total operating expens 4,08: 3,02¢ 7,68( 6,62¢€

Operating los! (3,109 (2,787 (4,716 (5,819
Other income (expense), n

Interest expense, n (393 (88) (78¢) (21%)

Other income (expense), r 6 7 (5) 1

Total other expense, n (387) (81) (799 (217)

Loss before provision for income tax (3,49)) (2,862) (5,509 (6,030
Provision for income taxe 2 1 2 3
Net loss $ (3,497 $ (2,867 $ (5,51) $ (6,037)
Net loss per common sha

Basic and dilutes $ (0.0¢) $ (0.09 $ (019 $ (0.20)
Weightec-average common shares outstand

Basic and dilutes 41,47 30,32( 39,13¢ 30,26:
(1) Amounts include stock-based compensation esgyas

follows:

Cost of sale: $ 14 $ 11 $ 29 % 23

Research and developme 181 11¢ 36¢ 27¢

Selling, general and administrati 32C 24C 64¢ 502




Netlist, Inc. and Subsidiaries
Unaudited Schedule Reconciling GAAP Net Loss to NeBAAP EBITDA Loss and Adjusted EBITDA Loss
(in thousands)

Three Months Ended Six Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013
GAAP net loss $ (3,499 $ (2,869 $ (5,510 $ (6,037)
Interest expense, n 39z 88 78€ 21¢
Provision for income taxe 2 1 2 3
Depreciation and amortizatic 258 39t 53t 813
EBITDA loss (2,845 (2,379 (4,186 (4,999
Stoclk-based compensatic 51k 36¢ 1,04¢ 80:<
Other income (expense), r (6) (7) 5 (1)

Adjusted EBITDA loss $ (2,330 $ (2,01) $ (8139 $ (4,19)




