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Item 2.02. Results of Operations and Financial Caiition.

On May 12, 2015, Netlist, Inc. (the “Company”) issla press release announcing the Compgamgults of operations for the qual
ended March 28, 2015. The press release is attdwreto as Exhibit 99.1 to this Current ReporForm 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 E#i8.1, 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 May 12, 2
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Exhibit 99.1

N

NE-F L ST
NETLIST REPORTS FIRST QUARTER 2015 RESULTS

IRVINE, CALIFORNIA |, May 12, 2015 - Netlist, Inc. (NASDAQ: NLST), aalding provider of high performance memory solutitorghe
cloud computing and storage markets, today repdinedcial results for the first quarter ended Mug8, 2015.

Revenues for the three months ended March 28, 204r®, $2.1 million, compared to revenues of $7.onifor the first quarter ended
March 29, 2014. Gross profit for the three morghded March 28, 2015, was $0.7 million compareal gooss profit of $2.0 million, for the
first quarter ended March 29, 2014.

Adjusted EBITDA (Earnings Before Interest, Taxegpbeciation and Amortization) was a loss of ($5ad)ion for the first quarter ended
March 28, 2015, compared to an adjusted EBITDA &ig$0.8) million for the prior year period.

Net loss for the first quarter ended March 28, 2@t#&s ($6.5) million, or ($0.14) loss per sharenpared to a net loss in the prior year pe
of ($2.0) million, or ($0.05) loss per share. Tdessults include stock-based compensation exper#&®5 million for the first quarters of
2015 and 2014.

As of March 28, 2015, cash and cash equivalentsesidcted cash were $21.2 million, total assetsev$25.5 million, working capital was
$14.2 million, total debt, net of debt discountasw$9.5 million, and stockholders’ equity was $8iBion.

C.K. Hong, Netlist's Chief Executive Officer, stdtéFirst quarter results reflect ongoing investisan R&D for HyperVault and the
transition of our base products business to nex¢igion technology, as well as legal expensesaged with current litigation. Notably,
there were several positive developments duringjtteeter that will help to position the Company foofitable growth. Since its recent
announcement, the EXPRESSvault3 (EV3) productihieh accelerates Big Data applications has gadhsmificant interest from major
customers. We anticipate this interest will be @ited into commercial shipments in the seconddfalie year. We signed a Letter of Intent
with a strategic partner, LG Electronics, to aplghnology underlying HyperVault into an excitingwapplication — smart phones. Finally,
we are attracting interest from potential stratggidies who recognize the value of Netigechnology and intellectual property. We expe
see the benefits of these developments in the rm@mt quarters ahead.”

Conference Call Information

C.K. Hong, Chief Executive Officer, and Gail Sas&Khief Financial Officer, will host an investorrdfierence call today, May 12, 2015 at
5:00 p.m. Eastern Time to review the company’sltedar the first quarter ended March 28, 2015.e Tial-in number for the call is 1-412-
858-4600. The live webcast and archived replapefcall 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 (Earnings Beforedrdst, Taxes, Depreciation and
Amortization), may be considered non-GAAP finanoasures. Netlist believes this information isfulg®e investors because it provides a
basis for measuring Netlist’s available capitabrgses, the operating performance of Netlist's hess 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 measoadculated and presented in accordance with Giynérccepted Accounting Principles
(“GAAP"). Netlist's management uses these r@AAP financial measures along with the most disecimparable GAAP financial measu

in evaluating Netlist's operating performance, tagiesources and cash flow. Non-GAAP financial sueas should not be considered in
isolation from, or as a substitute for, financig#ormation 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 whilel net interest expense, provision for incomesagepreciation, 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 tmN&AAP EBITDA and Adjusted EBITDA.”

About Netlist:

Netlist, Inc. designs and manufactures -performance, logic-based memory subsystems foesand storage applications for cloud
computing. Netlist's flagship products include NWt® and EXPRESSvault™, a family of hybrid memorpgucts that significantly
accelerate system performance and provide missiticat fault tolerance, as well as HyperVault, riesxt generation hybrid memory solution
which is under development and greatly expandpénmrmance and capacity of DRAM channel storagee Company’s product offering
also includes HyperCloud®, a patented memory teldgyahat breaks traditional performance barriarg] a broad portfolio of industrial
Flash and specialty memory subsystems including {ey low profile) DIMMs and Planar-X RDIMMs. Né&dt has steadily invested in and
grown its worldwide IP portfolio, which now includ@8 issued and pending patents in the areas bffggormance memory and hybrid
memory technologies.

Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and eéfirtiheat
dissipation are key requirements for system menibimgse customers include OEMs and hyperscale ddataagperators that design and bi
servers, storage systems and high-performance dorgplusters, engineering workstations and teleoomications equipment. Founded in
2000, Netlist is headquartered in Irvine, CA witamafacturing facilities in Suzhou, People’s Repzibli China. 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 frohose expected or projected. These risks and
uncertainties include, but are not limited to, dskssociated with the launch and commercial suocaksar products, programs and
technologies; the success of product partnershipatinuing development, qualification and volume
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production of Hypervault™, EXPRESSvault™, NVv® , HyperCloud® and VLP Planar-X RDIMM,; the timiagd magnitude of the
decrease in sales to our key customer; our ahttitleverage our NVvault ® and EXPRESSvault™ tedmpoln a more diverse customer
base; the rapidly-changing nature of technologgks associated with intellectual property, incliglitsks associated with the inherent
uncertainty of the litigation process, and we caovide no assurance that our efforts to mitigate éffects of the jury verdict will be
successful, patent infringement litigation againstas well as the costs and unpredictability dddition over infringement of our intellectual
property and the possibility of our patents beiegxamined by the United States Patent and Tradeaoffick; volatility in the pricing o

DRAM ICs and NAND; changes in and uncertainty atamer acceptance of, and demand for, our exigiingucts and products und
development, including uncertainty of and/or deleyproduct orders and product qualifications; dgsain the Company’s and its customers’
product releases and development; introductionses products by competitors; changes in-user demand for technology solutions; the
Company’s ability to attract and retain skilled pennel; the Company'’s reliance on suppliers ofi@ltcomponents and vendors in the
supply chain; fluctuations in the market price gfical components; evolving industry standardsgahe political and regulatory
environment in the People’s Republic of China. ®theks and uncertainties are described in the Camyps annual report on Form 10-K
filed on March 27, 2015, and subsequent filing$lie U.S. Securities and Exchange Commission mmatltee Company from time to tin
Except as required by law, Netlist undertakes niaabon to publicly update or revise any forwelooking statements, whether as a result of
new information, future events or otherwise.

(Tables Follow)

For more information, please conte

Brainerd Communicators, In Netlist, Inc.

Mike Smargiassi or Jenny Pera Gail M. Sasak
NLST@braincomm.cor Chief Financial Office
(212) 98t-6667 (949) 430025




Netlist, Inc.
Consolidated Balance Sheets
(in thousands)

(unaudited) (audited)
March 28, December 27
2015 2014
ASSETS
Current assett
Cash and cash equivalel $ 19,55¢ $ 11,04(
Restricted cas 1,60(C 70C
Accounts receivable, n 877 1,091
Inventories 1,821 1,88(
Prepaid expenses and other current a 1,22 98¢
Total current asse 25,08: 15,69¢
Property and equipment, r 284 39:
Other asset 142 15C
Total asset $ 2551( $ 16,24
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 4,84¢ $ 3,951
Accrued payroll and related liabilitit 801 71C
Accrued expenses and other current liabili 44€ 42C
Accrued engineering charg 50C 50C
Current portion of lon-term debt 4,261 2,20¢
Total current liabilities 10,85/ 7,792
Long-term debt, net of current portion and debt disct 5,27¢ 3,632
Other liabilities 47 99
Total liabilities 16,17¢ 11,52
Commitments and contingenci — —
Stockholder' equity:
Preferred stoc — —
Common stocl 50 41
Additional paic-in capital 128,61( 117,54¢
Accumulated defici (119,32¢) (112,869
Total stockholder equity 9,33¢ 4,71¢
Total liabilities and stockholde’ equity $ 2551 $ 16,24:




Unaudited Condensed Consolidated Statements of Ogsons

Net sales
Cost of sales(1
Gross profit (loss
Operating expense
Research and development
Intellectual property legal fee
Selling, general and administrative
Total operating expens
Operating los!
Other expense (net
Interest expense, n
Other income (expense), r
Total other expense, n
Loss before provision for income tax
Provision for income ta
Net loss
Net loss per common sha
Basic and dilutes

Weightec-average common shares outstand

Basic and dilutes

Netlist, Inc. and Subsidiaries

(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

March 28, March 29,
2015 2014
$ 2,114 7,001
1,41¢ 5,01¢
69¢ 1,98t
1,38¢ 87¢
3,54z 1,097
1,75¢ 1,622
6,68¢ 3,597
(5,986) (1,617)
(480) (395)
9 (12)
(477) (40€)
(6,457 (2,019
1 _
$ (6,45%) (2,01¢)
$ (0.14) (0.05)
44,70¢ 36,88!
$ 14 15
19C 18¢
307 32¢




Schedule Reconciling GAAP Net Loss to Non-GAAP EBIDA and Adjusted EBITDA

GAAP net loss

Interest expense, n
Provision for income taxe
Depreciation and amortizatic
EBITDA (loss)

Stoclk-based compensatic
Other (income) expense, r

Adjusted EBITDA (loss

Netlist, Inc.

(in thousands)

Three Months Ended

March 28, March 29,
2015 2014
$ (6,45¢) $ (2,019
48( 39t
1 _
14¢ 282
(5,829 (1,349
511 531
(9) 11
$ (5,327) $ (799)




