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Item 2.02. Results of Operations and Financial Caiition.

On May 14, 2013, Netlist, Inc. (the “Company”) issla press release announcing the Compgamgults of operations for the qual
ended March 30, 2013. The press release is attdmretb as Exhibit 99.1 to this Current Report om#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#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 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 14, 2
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Exhibit 99.1

N

NET L IST
NETLIST REPORTS FIRST QUARTER 2013 RESULTS

IRVINE, CALIFORNIA |, May 14, 2013 - Netlist, Inc. (NASDAQ: NLST), aalding provider of high performance and hybrid memor
solutions for the cloud computing and storage nmarkeday reported financial results for the fgearter ended March 30, 2013.

Revenues for the three months ended March 30, 204:@, $6.0 million, compared to revenues of $14illan for the first quarter ended
March 31, 2012. Gross profit for the three morghded March 30, 2013, was $0.6 million, or 9.5 petof revenues, compared to a gross
profit of $5.4 million, or 38.9 percent of revenués the three months ended March 31, 2012.

Adjusted EBITDA (Earnings Before Interest, Taxegpieciation and Amortization) loss after addingkoaet interest expense, benefit of
income taxes, depreciation, amortization, stocleba®mpensation and net other expense (income$2a2) million for the three month
period ended March 30, 2013, compared to an adfl&BTDA income of $43,000 for the prior year petio

Net loss for the three months ended March 30, 2@43,($3.2) million, or ($0.10) loss per share, pared to a net loss in the prior y
period of ($1.1) million, or ($0.04) loss per shaféhese results include stock-based compensatipense of $434,000 for the first quarter of
2013, compared to $523,000 for the first quarte2Gif2.

“Our first quarter results reflect the ongoing s#ion of our business model as we execute our fglamtroduce our advanced, IP-based
solutions to the next-generation high-speed seamdrstorage markets,” said C.K. Hong, Chief Exeeubfficer of Netlist. “Our business is
supported by our extensive patent portfolio indheas of high performance, memory subsystems amidifyash-based memory
technologies. We remain focused on working with©@&M partners to roll out our new products, inéhgdHyperCloud® and NVvault™,
and believe our investments will lead to a moreedified and scalable business model.”

As of March 30, 2013, cash and cash equivalents %ér7 million, total assets were $20.0 million rking capital was $8.8 million, total de
was $3.3 million, and stockholders’ equity was $1rillion.

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 thst fjuarter ended March 30, 2013. The dial-in neinfibr the call is 1-412-858600. The live
webcast and archived replay of the call can bessezkin the Investors section of Netlist's webaiteww.netlist.com.

Note Regarding Use of N-GAAP Financial Measures

Certain of the information set forth herein, indhglEBITDA and adjusted EBITDA, may be consideretiGAAP 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 presentedandacce with Generally Accepted Accounting Prinesp(*GAAP”). Netlist's
management uses these non-GAAP financial measloes &ith the most directly comparable GAAP finaalaneasures in evaluating
Netlis’'s operating performance, capital resources and tas. Non-GAAP financial measures should not basidered in isolation from, or
as a substitute for, financial information presdritecompliance with GAAP, and non-financial me&suas reported by Netlist may not be
comparable to similarly titled amounts reportecoliyer companies.




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 breaddittonal 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@wv profile) DIMMs and Planar-X
RDIMMs.

Netlist develops technology solutions for customygplications in which hic-speed, high-capacity, small form factor and hésgipation 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 engineeringgilesénter in Silicon Valley, CA. Learn
more at www.netlist.com.

Safe Harbor Statement:

This news release contains forward-looking statdmesgarding 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 magnituafehe anticipated decrease in sales to our keyorner; 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 cost$ @npredictability of litigation over
infringement of our intellectual property and thesgibility of our patents being reexamined by timitédl States Patent and Trademark
office ; volatility in the pricing of DRAM ICs adAND; changes in and uncertainty of customer acusg of, and demand for, our existing
products and products under development, includimcertainty of and/or delays in product orders gmdduct qualifications; delays in tt
Company’s and its customers’ product releases awldpment; introductions of new products by coitgrst changes in end-user demand
for technology solutions; the Compi’s ability to attract and retain skilled personnéfie Company’s reliance on suppliers of critical
components and vendors in the supply chain; flu@oa in the market price of critical componentgpkring industry standards; and the
political and regulatory environment in the Pec's Republic of China. Other risks and uncertain@es described in the Company’s annual
report on Form 10-K filed on March 29, 2013, antsequent filings with the U.S. Securities and ErgeaCommission made by the
Company from time to time. Except as required ly Metlist undertakes no obligation to publicly apelor revise any forward-looking
statements, whether as a result of new informafittuye events or otherwise.

(Tables Follow)

For more information, please conte

Brainerd Communicators, In Netlist, Inc.
Corey Kinger/Mike Smargias 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)
March 30, December 29
2013 2012
ASSETS
Current asset:
Cash and cash equivalel $ 7,685 $ 7,758
Investments in marketable securit — 41F
Accounts receivable, n 3,18¢ 3,43¢
Inventories 6,22¢ 7,38(
Prepaid expenses and other current a 563 723
Total current asse 17,66 19,707
Property and equipment, r 2,171 2,56(
Other asset 12¢ 13C
Total asset $ 19,96: $ 22,39:
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 3,70t $ 3,361
Accrued payroll and related liabilitit 91C 784
Accrued expenses and other current liabili 48% 497
Accrued engineering charg 45C 45C
Current portion of det 3,32( 3,49:
Total current liabilities 8,86¢ 8,591
Other liabilities 101 94
Total liabilities 8,96¢ 8,68
Commitments and contingenci
Stockholder' equity:
Common stock, $0.001 par value - 90,000 share®dmnéd; 30,412 (2013) and 30,348 (2012)
shares issued and outstand 30 30
Additional paic-in capital 100,85« 100,40:
Accumulated defici (89,89 (86,72
Total stockholder equity 10,99: 13,71:

Total liabilities and stockholde’ equity $ 19,96: $ 22,39.




Unaudited Condensed Consolidated Statements of Ogstions

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 income (expense), r
Total other expense, n
Loss before provision for income tax
Provision for income taxe
Net loss
Net loss per common sha
Basic and dilute:

Weightec-average common shares outstand

Basic and dilutes

Netlist, Inc. and Subsidiaries

(in thousands, except per share amounts)

(1) Amounts include stock-based compensation esgpas follows:

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

Three Months Ended

March 30, March 31,
2013 2012

5,96¢ 13,96
5,397 8,531

56€ 5,43¢

1,84z 3,84%
1,75¢€ 2,60¢
3,59¢ 6,451
(3,032 (1,015
(130) (71)

(6) S
(136) (66)
(3,169 (2,082

2 _
(3,170 (1,08))
(0.10) (0.04)
30,20¢ 26,72¢

12 35

16C 192

262 29¢




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

Three Months Ended

March 30, March 31,
2013 2012

GAAP net loss $ (3.170 $ (1,08))
Interest expense, n 13C 71
Provision for income taxe 2 —
Depreciation and amortizatic 41€ 53t
EBITDA (2,620 (475)
Stoclk-based compensatic 434 52¢
Other expense (income), r 6 (5)

$ (2,180 $ 43

Adjusted EBITDA




