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Item 2.02. Results of Operations and Financial Catition.

On August 14, 2012, Netlist, Inc. (the “Companys3ued a press release announcing the Companyltsresaperations for the
guarter ended June 30, 2012. The press releagadhed hereto as Exhibit 99.1 to this Current Repo 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 E#t89.1, shall not be deemed
“filed” for purposes of Section 18 of the Securtiexchange Act of 1934, as amended (the “Excharu§,Ar incorporated by reference in ¢
filing under the Securities Act of 1933, as amenaedhe Exchange Act, except as shall be exprasglforth by specific reference in such
filing.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number Description
99.1 Press Release, dated August 14, 2




SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdéport to be signed on its ber
by the undersigned hereunto duly authorized.

NETLIST, INC.
Date: August 14, 2012 By: /s/ Gail M. Sasak

Gail M. Sasak
Vice President and Chief Financial Offic




Exhibit 99.1

N

NIFET L. ST
NETLIST REPORTS SECOND QUARTER 2012 RESULTS

IRVINE, CALIFORNIA , August 14, 2012 - Netlist, Inc. (NASDAQ: NLST)dasigner and manufacturer of high-performance nmgmo
subsystems, today reported financial results ferstcond quarter and six months ended June 30, 2012

Revenues for the three months ended June 30, 2@t2,$10.6 million, down 34 percent from revenuie$1d.0 million for the second quarter
ended July 2, 2011. Gross profit for the three th®ended June 30, 2012, was $2.7 million, or 26quet of revenues, compared to a gross
profit of $4.9 million, or 31 percent of revenues the three months ended July 2, 2011, a decdae percent.

Adjusted EBITDA (Earnings Before Interest, Taxegpeciation and Amortization) after adding backingtrest expense, provision for
income taxes, depreciation, amortization, stoclea®mpensation and net non-operating expensenfiglcevas a loss of $2.9 million for the
three month period ended June 30, 2012, comparad &aljusted EBITDA loss of $393,000 for the pyiear period.

Net loss for the three months ended June 30, 2042 $4.0 million, or $0.14 loss per share, compé&veanet loss in the prior year period
$1.5 million, or $0.06 loss per share. These tesntlude stock-based compensation expense of @d82or the second quarter of 2012,
compared to $406,000 for the second quarter of 2011

“Our second quarter results reflect the curremiditéonal period of our business as we focus oméhtcing our new product lines while older
product lines wind down,” said C.K. Hong, Chief Exéve Officer of Netlist. “During the quarter, weere pleased to see initial shipments of
16GB HyperCloud and 16GB VLP at HP and IBM, andextpvolumes for these products to grow in the sedwif of the year. We also
introduced the 32GB 4 Rank Planar-X RDIMM, the |stveost-per-bit high density memory and 32GB VL, highest density blade server
memory ever offered. Over the next couple of quastee look forward to the launch of the highestgiy HyperCloud, 32GB HCDIMM with
IBM as well as qualifications of this product aga®veral other major OEMs. We've invested heawilgr the past few years to create these
new IP-intensive products and collectively, thegresent the industry’s most complete suite of lighsity, high performance memory
solutions. We expect to see accelerated adoptitimeske products in our addressable markets stdatiegthis year, providing a path to future
growth for Netlist.”

Revenues for the six months ended June 30, 2012, $24.5 million, down 12 percent from revenue$28.0 million for the six months end
July 2, 2011. Gross profit for the six months ehdene 30, 2012, was $8.2 million, or 33 percemewénues, compared to a gross profit of
$8.7 million, or 31 percent of revenues, for therabnths ended July 2, 2011, an increase of 2%airgin percentage and a decrease of 6
percent for the period in gross profit dollars.




Net loss for the six months ended June 30, 2018,%&al million, or $0.18 loss per share, companealnet loss in the prior year period of $
million, or $0.17 loss per share. These resulthigte stock-based compensation expense of $1.@mé#hd $0.8 million for the six month
periods ended June 30, 2012 and July 2, 2011, ctsply .

As of June 30, 2012, cash, cash equivalents, argstiments in marketable securities were $11.7anilliotal assets were $34.3 million,
working capital was $19.2 million, total debt w&& Bmillion, and stockholders’ equity was $20. 1lioi.

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 the secondgnanded June 30, 2012. The dial-in numberHercall is 1-800-860-2442. The live
webcast and archived replay of the call can bessexkin the Investors section of Netlist's webatte/ww.netlist.com.

Note Regarding Use of N-GAAP Financial Measures

Certain of the information set forth herein, inchglEBITDA and adjusted EBITDA, may be considereshtGAAP financial measures. Netlist
believes this information is useful to investorsdogse it provides a basis for measuring Netlist&lable capital resources, the operating
performance of Netlist's business and Netlist’shciew, excluding net interest expense, provisiforincome taxes, depreciation,
amortization, share-based compensation and noratpgmnet income and expense that would normallynbleded in the most directly
comparable measures calculated and presentedordacce with Generally Accepted Accounting PriregpINetlist’'s management uses these
non-GAAP financial measures along with the mostatly comparable GAAP financial measures in evahgaletlist’s operating performanc
capital resources and cash flow. Non-GAAP finangiahsures should not be considered in isolatian,far as a substitute for, financial
information presented in compliance with GAAP, ammh-financial measures as reported by Netlist n@yoe comparable to similarly titled
amounts reported by other companies.

About Netlist:

Netlist, Inc. designs and manufactures -performance, logic-based memory subsystems feesand storage applications for cloud
computing. Netlist’s flagship products include Hy@oud™, a patented memory technology that breaditional memory barriers,
NVvault™ family of products that enables data rétenduring power interruption, EXPRESSvault™, al Bgpress backup/recovery soluti
for cache data protection and a broad portfolimdtistrial Flash and specialty memory subsystemisiding VLP (very low 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 customeligdle OEMs that design and build tower, rack-nted, and blade servers, high-
performance computing clusters, engineering wotksta and telecommunications equipment. Found&9@0, Netlist is headquartered in
Irvine, CA with manufacturing facilities in Suzhdaeople’s Republic of China and an engineeringgtesénter in Silicon Valley, CA. Learn
more at www.netlist.com which now includes a bldg with the latest news about Netlist products.




Safe Harbor Statement:

This news release contains forward-looking stateémeegarding future events and the future perforogaof Netlist. These forward-looking
statements involve risks and uncertainties thatccoause actual results to differ materially fronose expected or projected. These risks and
uncertainties include, but are not limited to, 8skssociated with the launch and commercial suosksar products, programs and
technologies; the success of product partnershipstinuing development, qualification and volumedarction of EXPRESSvault™,
NVvault™, HyperCloud™ and VLP Plar-X RDIMM; the timing and magnitude of the anticgéiecrease in sales to our key customer; our
ability to leverage our NVvault™ technology in amadiverse customer base; the rapidly-changing retf technology; risks associated with
intellectual property, including the costs and ueghictability of litigation over infringement of oimtellectual propertyand the possibility of tt
Company’s patents being re-examined by the UnitattSPatent and Trademark office; volatility ire thricing of DRAM ICs and NAND;
changes in and uncertainty of customer acceptaficenol demand for, our existing products and prasumder development, including
uncertainty of and/or delays in product orders gdduct qualifications; delays in the Company’s atsdcustomers’ product releases and
development; introductions of new products by cditgue; changes in end-user demand for technolagdyt®ns; the Company’s ability to
attract and retain skilled personnel; the Compangkance on suppliers of critical components aeadors in the supply chain; fluctuations in
the market price of critical components; evolvindustry standards; and the political and regulateryvironment in the People’s Republic of
China. Other risks and uncertainties are describethe Company’s annual report on Form 10-K filedebruary 28, 2012, and subsequent
filings with the U.S. Securities and Exchange Cassioh made by the Company from time to time. Exaeptquired by law, Netlit

undertakes no obligation to publicly update or sevany forward-looking statements, whether as alre$ new information, future events or
otherwise.

(Tables Follow)

For more information, please conte

Brainerd Communicators, In Gail M. Sasak

Corey Kinger/Mike Smargiassi (investo Chief Financial Office
Sharon Oh (medic Netlist, Inc.
NLST@braincomm.cor (949) 430025

(212) 98(-6667




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

(unaudited) (audited)
June 30, December 31,
2012 2011
ASSETS
Current assett
Cash and cash equivalel $ 11,29¢ $ 10,53¢
Accounts receivable, n 8,094 11,39¢
Inventories 9,64: 6,057
Prepaid expenses and other current a: 1,43 80¢€
Total current asse 30,46¢ 28,791
Property and equipment, r 3,30¢ 2,771
Long-term investments in marketable securi 44k 444
Other asset 13C 161
Total asset $ 34,34¢ % 32,17
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 7317 $ 6,15k
Accrued payroll and related liabilitit 1,30¢ 1,81:
Accrued expenses and other current liabili 1,28¢ 46C
Accrued engineering charg 49(C 45C
Current portion of lon-term debt 90¢ 2,14
Total current liabilities 11,30¢ 11,02:
Long-term debt, net of current portic 2,82¢ 1,11¢
Other liabilities 88 94
Total liabilities 14,21¢ 12,234
Commitments and contingenci
Stockholder equity:
Common stock, $0.001 par value - 90,000 shareoemnéu; 28,411 (2012) and 26,390 (2011) sh
issued and outstandit 28 26
Additional paic-in capital 97,95¢ 92,70¢
Accumulated defici (77,80 (72,740
Accumulated other comprehensive i (55) (56)
Total stockholder equity 20,13 19,93¢

Total liabilities and stockholde’ equity $ 34,34¢ $ 32,17:




Netlist, Inc. and Subsidiaries

Unaudited Condensed Consolidated Statements of Opions

(in thousands, except per share amounts)

Three Months Ended

Six Months Ended

June 30, July 2, June 30, July 2,
2012 2011 2012 2011

Net sales $ 10,55 $ 16,00 $ 2451¢ $ 28,00:
Cost of sales(1 7,81¢ 11,06¢ 16,34¢ 19,26(
Gross profi 2,73¢ 4,931 8,17¢ 8,741
Operating expense

Research and development 3,77(C BN5S 7,612 7,43¢

Selling, general and administrative 2,871 2,58:¢ 5,48( 5,50(

Total operating expens 6,641 6,33¢ 13,09: 12,93¢

Operating los: (3,909 (1,40)) (4,919 (4,199
Other income (expense

Interest expense, n (79 (50 (150) (75)

Other income (expense), r 3 (59 8 (59

Total other expense, n (76) (109) (142) (134)

Loss before provision for income tax (3,979 (2,510 (5,060 (4,339
Provision for income taxe 1 1 1 1
Net loss $ (3,980 $ (1,51) $ (5,06) $ (4,339
Net loss per common sha

Basic and dilute: $ (0.19 $ (0.0¢) $ (0.1¢9) $ (0.17)
Weighte-average common shares outstand

Basic and dilute: 28,11: 24,98t¢ 27,42 24,93t
(1) Amounts include sto-based compensation expense as follc

Cost of sale: $ 42  $ 18 $ 77 % 31

Research and developme 158 14¢€ 34k 28¢

Selling, general and administrati 287 242 583 44C




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

Three Months Ended Six Months Ended

June 30, July 2, June 30, July 2,

2012 2011 2012 2011
GAAP net loss $ (3,980 % (1,51) $ (5,060 $ (4,339
Interest expense, n 79 50 15C 75
Provision for income taxe 1 1 1 1
Depreciation and amortizatic 53¢ 602 1,07( 1,18:¢
EBITDA (3,36%) (859) (3,840 (3,079
Stocl-based compensatic 482 40€ 1,00¢ 75¢
Other income (expense), r (3 59 (8 59
Adjusted EBITDA $ (2,880 § (399 § (2,84) § (2,256

The table above reconciles net loss to EBITDA adfusted EBITDA. EBITDA is defined as net loss lrefoet interest expense, income
taxes, and depreciation and amortization. AdjusBtIDA is defined as EBITDA before net non-opergtexpense (income) and stock-based
compensation expense. Although EBITDA and Adju&BdT DA are not measures of performance calculategtcordance with GAAP,
management believes that it is useful to Netlist, nd to an investor in evaluating the Comparoabse it is a widely used measure to
evaluate a company’s operating performance.




