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Item 2.02. Results of Operations and Financial Caiition.

On March 28, 2013, Netlist, Inc. (the “Company§usd a press release announcing the Company’ssre$wlperations for the
guarter and fiscal year ended December 29, 2012 piéss release is attached hereto as Exhibit@®%hils Current Report on Form 8-K and
is incorporated herein in its entirety.

The information included in this Item 2.02 of Curt®eport on Form 8-K, including the attached Ei8.1, 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 adesl, 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 March 28, 2
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Date: March 29, 2013 By: /s/ Gail M. Sasak

Gail M. Sasak
Vice President and Chief Financial Offic




Exhibit 99.1

N

NE-F L ST
NETLIST REPORTS FOURTH QUARTER AND FULL YEAR 2012 R ESULTS

IRVINE, CALIFORNIA , March 28, 2013 - Netlist, Inc. (NASDAQ: NLST)Jeading provider of high performance and hybrid rogm
solutions for the cloud computing and storage nmarkeday reported financial results for the fougtlarter and full year ended December 29,
2012.

Revenues for the 12 months ended December 29, 2@t2,$36.9 million, compared to revenues of $6@ilion for the 12 months ended
December 31, 2011. Gross profit for the 12 moetided December 29, 2012, was $9.4 million, or pBrSent of revenues, compared to a
gross profit of $20.3 million, or 33.4 percent efenues, for the 12 months ended December 31, 2011.

Adjusted EBITDA (Earnings Before Interest, Taxegpieciation and Amortization) loss after addingkoaet interest expense, benefit of
income taxes, depreciation, amortization, stoclebammpensation and net noperating expense (income) was $9.6 million fortBemontt
period ended December 29, 2012, compared to astadjEBITDA loss of $1.5 million for the prior yeperiod.

Net loss for the 12 months ended December 29, 2042 $14.0 million, or $0.50 loss per share, coegban a net loss in the prior year pel
of $5.6 million, or $0.22 loss per share. Thesilts include stock-based compensation expensg.8friillion for 2012, compared to $1.6
million for 2011.

“Our financial results reflect the transition ofrdausiness model from one that is concentratedustomized projects for individual clients,
into one that is driven by advanced, IP-based mwlstthat serve the broader cloud infrastructuseaiti C.K. Hong, Chief Executive Officer of
Netlist. “Our new technologies uniquely address growing mgneapacity and performance constraints in highedmervers and storage
systems in the cloud. In the year ahead, we refoairsed on working with our major OEM partnersdb out our new products across a
wide range of industries. Despite négmm declines related to our mature business, Wevieethat this transition period will ultimatelgdd tc
a more diversified business model.”

Revenues for the fourth quarter ended Decembe2®@®, were $6.0 million, compared to revenues & $million for the fourth quarter
ended December 31, 2011. Gross profit for thetfoguarter ended December 29, 2012, was $837,000L.0 percent of revenues, compa
to a gross profit of $6.0 million, or 36.6 perceftevenues, for the fourth quarter ended Decer@be011.

Adjusted EBITDA after adding back net interest eng® benefit of income taxes, depreciation, amatitn, stock-based compensation and
net non-operating expense (income) was a loss.afré8lion for the fourth quarter ended December2®12, compared to an adjusted
EBITDA income of $718,000 for the prior year period

Net loss for the fourth quarter ended Decembef@92, was $4.1 million or $0.14 loss per share,ganmad to the net loss in the prior y:
period of $227,000, or $0.01 loss per share. Thesdts include stockased compensation expense in the fourth quartierdedecember 2!
2012, of $371,000 compared with $397,000 in the-gealier period.




As of December 29, 2012, cash, cash equivalentsiraestments in marketable securities were $8lllomj total assets were $22.4 million,
working capital was $11.1 million, total debt we&%million, and stockholders’ equity was $13.7lioil.

Conference Call Information

As previously announced, Netlist is conducting afecence call today to be broadcast live over titerhet at 5:00 pm Eastern Time to
discuss and review the financial results for thetto quarter and full year ended December 29, 201 dial-in number for the call is 1-412-
858-4600. The live webcast and archived replayefcall can be accessed in the Investors sectibliettist’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, may be consideretiiGAAP financial measures.
Netlist believes this information is useful to isters because it provides a basis for measurinlist’s available capital resources, the
operating performance of Netlist’'s business andi®tatcash flow, excluding net interest expengeyjsions for income taxes, depreciation,
amortization, share-based compensation and noratipgmnet income and expense that would normallinbleded in the most directly
comparable measures calculated and presentedardacce with Generally Accepted Accounting PrinespINetlists management uses th
non-GAAP financial measures along with the mostatly comparable GAAP financial measures in evatgaletlist's operating
performance, capital resources and cash flow. NaASfinancial measures should not be considerasalation from, or as a substitute for,
financial information presented in compliance WBAAP, and non-financial measures as reported blidtletay not be comparable to
similarly titted amounts reported by other companie

About Netlist:

Netlist, Inc. designs and manufactures -performance, logic-based memory subsystems foesand storage applications for cloud
computing. Netlist's flagship products include Hypud™, a patented memory technology that bre@ditional memory barriers,
NVvault™ and EXPRESSvault™ family of products thagnificantly accelerate system performance angigeomission critical faul
tolerance, and a broad portfolio of industrial Rlasid specialty memory subsystems including VLRy(l@v profile) DIMMs and Planar-X
RDIMMs.

Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and hésgtipation are
key requirements for system memory. These custoimeltsgde OEMs that design and build tower, rack-nted, and blade servers, high-
performance computing clusters, engineering wotiksta and telecommunications equipment. Found@®@0, Netlist is headquartered in
Irvine, CA with manufacturing facilities in SuzhdReople’s Republic of China and an engineeringglesénter in Silicon Valley, CA. Learn
more at www.netlist.com.

Safe Harbor Statement:

This news release contains forward-looking statdmeggarding future events and the future perforogaof Netlist. These forward-looking
statements involve risks and uncertainties thatdcoause actual results to differ materially fronose expected or projected. These risks and
uncertainties include, but are not limited to, sskssociated with the launch and commercial sucgksar products, programs and
technologies; the success of product partnershipatinuing development, qualification and volumedurction of EXPRESSvault™,
NVvault™, HyperClou® and VLP Planar-X RDIMM,; the timing and magnituafethe anticipated decrease in sales to our keyoecasr; our
ability to leverage our NVvault™ technology in amndiverse customer base; the rapidly-changing reatf technology; risks associated

with intellectual property, including patent infgement




litigation against us as well as the costs and wwlictability of litigation over infringement of oimtellectual property and the possibility of
our patents being reexamined by the United Stassr® and Trademark office ; volatility in the prig of DRAM ICs and NAND; changes in
and uncertainty of customer acceptance of, and denfiar, our existing products and products underedlepment, including uncertainty of
and/or delays in product orders and product quatifions; delays in the Company’s and its customarsduct releases and development;
introductions of new products by competitors; chemin end-user demand for technology solutionsChimpany’s ability to attract and
retain skilled personnel; the Company’s reliancesoppliers of critical components and vendors i $bpply chain; fluctuations in the
market price of critical components; evolving intfystandards; and the political and regulatory @onment in the People’s Republic of
China. Other risks and uncertainties are describethe Company’s annual report on Form 10-K filedMarch 29, 2013, and subsequent
filings with the U.S. Securities and Exchange Casion made by the Company from time to time. Exazpmquired by law, Netli
undertakes no obligation to publicly update or sevany forward-looking statements, whether as altre$ new information, future events or
otherwise.

(Tables Follow)

For more information, please conte

Brainerd Communicators, In Netlist, Inc.

Corey Kinger/Mike Smargiassi (investo Gail M. Sasak
Sharon Oh (medic Chief Financial Office
NLST@braincomm.cor (949) 43'-0025

(212) 98(-6667




Netlist, Inc.
Consolidated Balance Sheets
(in thousands)

December 29 December 31
2012 2011
ASSETS
Current assett
Cash and cash equivalel $ 7,758 $ 10,53t
Investment in marketable securit 41F
Accounts receivable, n 3,43¢ 11,39¢
Inventories 7,38( 6,057
Prepaid expenses and other current a 723 80€
Total current asse 19,701 28,791
Property and equipment, r 2,56( 2,771
Long-term investments in marketable securi — 444
Other asset 13C 161
Total asset $ 22,397 $ 32,17:
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 3,361 $ 6,15¢
Accrued payroll and related liabilitit 784 1,81:
Accrued expenses and other current liabili 497 46C
Accrued engineering charg 45C 45C
Current portion of lon-term debt 3,49¢ 2,144
Total current liabilities 8,591 11,02:
Long-term debt, net of current portic — 1,11¢
Other liabilities 94 94
Total liabilities 8,68t 12,23¢
Commitments and contingenci
Stockholder' equity:
Common stocl 30 26
Additional paic-in capital 100,40: 92,70¢
Accumulated defici (86,727 (72,740
Accumulated other comprehensive i — (56)
Total stockholder equity 13,71: 19,93¢

Total liabilities and stockholde’ equity $ 22,397 $ 32,172




Net sales
Cost of sales(1
Gross profit
Operating expense
Research and development
Selling, general and administrative
Total operating expens
Operating los!
Other income (expense
Interest expense, n
Other (expense) income, r
Total other income (expense), |
Loss before tax bene!
Income tax benefi
Net loss
Net loss per common sha
Basic and dilutes
Weightec-average common shares outstand
Basic and dilute:

Netlist, Inc.

Consolidated Statements of Operations

(in thousands, except per share amounts)

(1) Amounts include sto-based compensation expense as follc

Cost of sale:
Research and developme
Selling, general and administrati

Three Months Ended Year Ended
December 29 December 31 December 29 December 31
2012 2011 2012 2011
$ 5,96: $ 16,38: $ 36,87 $ 60,72¢
5,12¢ 10,38¢ 27,47¢ 40,46¢
837 5,992 9,39¢ 20,26
2,61¢ 3,50z 12,84t 14,92«
2,09¢ 2,69 10,07t 10,70¢
4,71¢ 6,19¢ 22,92( 25,62¢
(3,879 (204) (13,52)) (5,369
(90) (81) (339) (22¢)
(146 2 (134 (56)
(236) (79 (472) (284
(4,115 (28%) (13,999 (5,65%)
(17 (56) (12 (53
$ (4,099 $ (227) $ (13,98) $ (5,599
$ (019 $ (0.0) $ (050 $ (0.22)
28,27¢ 28,30¢ 27,85:¢ 25,08¢
$ 9 3 28 $ 114 $ 79
12¢ 134 667 60C
233 23t 1,11C 941




Netlist, Inc.
Schedule Reconciling GAAP Net Loss to Non-GAAP EBIDA and Adjusted EBITDA
(in thousands, except per share amounts)

Three Months Ended Year Ended
December 29 December 31 December 29 December 31
2012 2011 2012 2011
GAAP net loss $ (4,09¢) $ (227 $ (13,98) $ (5,599
Interest expense, n a0 81 33¢ 22¢
Benefit of income taxe a7 (56) (12 (53
Depreciation and amortizatic 44€ 52t 1,987 2,24:
EBITDA (3,579 328 (11,66%) (3,187)
Stoclk-based compensatic 371 397 1,891 1,62(
Other (income) expense, r 14€ (2) 134 56
Adjusted EBITDA $ (3.069 $ 71 $ (9,649 $ (1,500)




