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Item 2.02. Results of Operations and Financial Caiition.

On August 15, 2011, Netlist, Inc. (the “Companys3iued a press release announcing the Companyltsrekaperations for the
quarter ended July 2, 2011. The press releastaishad hereto as Exhibit 99.1 to this Current Regof~orm 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 EkH8.1, 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 aded, or the Exchange Act, except as shall be eglyrset forth by specific reference in
such filing.

Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
Number Description

99.1 Press Release, dated August 15, Z
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

NETLIST, INC.

Date: August 15, 2011 By: /s/ Gail M. Sasak

Gail M. Sasak
Vice President and Chief Financial Offic
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NETLIST
NEWS RELEASE for August 15, 2011 at 4:00 PM E
Contact: Allen & Caron Inc Gail M. Sasak
Jill Bertotti (investors Chief Financial Officel
jill@allencaron.con Netlist, Inc.
Len Hall (media (949) 430025

len@allencaron.cor
(949) 474300

NETLIST REPORTS SECOND QUARTER, SIX-MONTH RESULTS

Year-over-Year Quarterly Revenues Up 72 Percentp& Profit Up 172 Percent; Net Loss Narrows;
HyperCloud™ Shipments to End Users Commence

IRVINE, CA (August 15, 2011) . . . Netlist, Inc. A$DAQ: NLST) today reported financial results foetsecond quarter and six months
ended July 2, 2011.

Revenues for the second quarter ended July 2, 20drg, $16.0 million, up 72 percent from revenue$®8 million for the second quarter
ended July 3, 2010. Sequentially, revenues imgt®@apercent from the $12.0 million in revenuestfar first quarter ended April 2, 2011.
Gross profit for the second quarter ended July0212was $4.9 million, or 31 percent of revenuesypared to a gross profit of $1.8 million,
or 20 percent of revenues, for the second quaniéedk July 3, 2010, an increase of 172 percentss3poofit dollars were also up from the
previous quarter by 30 percent from a gross podf#3.8 million, or 32 percent of revenues.

Net loss for the second quarter ended July 2, 204%,$1.5 million, or $0.06 loss per share, a desgef 62 percent compared to the net

in the prior year period of $4.0 million, or $0.08s per share. These results include stock-bemapensation and depreciation expense in
both periods, of $0.4 million and $0.6 million, pestively. Net loss narrowed 46 percent from trejpus quarter ended April 2, 2011. C
based loss, after adding back stock-based compemsatd depreciation, was $503,000 for the secaradtgr ended July 2, 2011, an
improvement of 83 percent from the prior year'srigr

“We are pleased with another quarter of strong ¢indw revenue and increased gross profit both gear year and sequentially,” Chief
Executive Officer C.K. Hong said. “The quarter veexchored by continued traction in shipments of\éault family of products with a
growth rate of 126 percent from the prior year'aier. In addition, our Flash product line alsevgiby 197 percent from the previous year’s
quarter. Both product lines also saw strong setiplegrowth. We reached a significant milestongwidyperCloud™ during the quarter by
surpassing $1 million in booked orders. Finallg added several new compelling products to oufgartduring the quarter —
Hyperstream, 16GB 4Rank very low profile (VLP) RiatX RDIMM and NVvault™ DDR3 which are in varioutages of evaluation and
qualification at major OEMs and end users.”

Revenues for the six months ended July 2, 2011e %28.0 million, up 63 percent from revenues of.$1illion for the six months ended
July 3, 2010. Gross profit for the six months ehdealy 2, 2011, was $8.7 million, or 31 percentedfenues, compared to a gross profit of
$3.6 million, or 21 percent of revenues for thersianths ended July 3, 2010, an increase of 14@pefor the period.




Net loss for the six months ended July 2, 2011, $4a8 million, or $0.17 loss per share, comparea tet loss in the prior year period of $
million, or $0.31 loss per share. These resulthiole stock-based compensation expense in botadseof $0.8 million.

As of July 2, 2011, cash, cash equivalents, andsitnents in marketable securities were $12.1 mijlliotal assets were $36.8 million,
working capital was $16.7 million, total debt wak Bmillion, and stockholders’ equity was $18.3lioil.

Conference Call Information

As previously announced, Netlist is conducting afecence call today to be broadcast live over therhet at 5:00 pm Eastern Time to
discuss and review the financial results for treoad quarter and six months ended July 2, 201% di&-in number for the call is 1-877-941-
1429. The live webcast and archived replay ofcdilecan be accessed in the Investors section tiske website at www.netlist.com.

Note Regarding Use of N-GAAP Financial Measures

Certain of the information set forth herein, indhglcash-based loss, may be considered non-GAA#dial measures. Netlist believes this
information is useful to investors because it pdegi a basis for measuring Netlist's available ehpésources, the operating performance of
Netlist's business and Netlist’s cash flow, excluding @emation, amortization and shaased compensation that would normally be inclu
in the most directly comparable measures calculatedpresented in accordance with Generally Acdefiteounting Principles. Netlist's
management uses these non-GAAP financial measlomg with the most directly comparable GAAP finalaneasures in evaluating
Netlist's operating performance, capital resources and ftaw. Non-GAAP financial measures should not bagidered 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 titted amounts reportecoliyer companies.

About Netlist:

Netlist, Inc. designs and manufactures a wide tao€higt-performance, logic-based memory subsystems fdragldatacenter and high-
performance computing and communications marketligtls flagship products include HyperCloud™, amory module that breaks
traditional memory barriers; the NVvault™ family pfoducts including NVvault™ battery-free, a flasemorybased subsystem that enal
data retention for weeks following a disaster, BXdPRESSvault™, a PCI Express backup and recovéwiao for cache data protection; ¢
a robust portfolio of high performance and spegiBltMMs including HyperStream, a low latency memangdule, and the 16GB, 4Rank,
very low profile Planar-X RDIMM, which helps redupewer consumption in servers using the Compargtsmied Planar-X technology.

The memory products are developed for applicationghich high-speed, high-capacity memory, enharfoadtionality, small form factor
and heat dissipation are key requirements. Thesicapons include tower servers, rack-mounted eesyvblade servers, high-performance
computing clusters, engineering workstations atettanmunications equipment. Founded in 2000, Natliseadquartered in Irvine, CA w
manufacturing facilities in Suzhou, People’s Repubf 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 thatacoause actual results to differ materially fronose expected or projected. These risks and
uncertainties include, but are not limited to, dootng development, qualification and volume prdducof EXPRESSvault™, NVvault™,
HyperCloud™, HyperStream and VLP Pla-X RDIMM,; the rapidly-changing nature of technolpgigks associated with intellectual
property, including the costs and unpredictabibiflitigation over infringement of our intellectuptopertyand the possibility of the
Company’s patents being re-examined by the UnitagtSPatent and Trademark office ; volatility iretpricing of DRAM ICs and NAND;
changes in and uncertainty of customer acceptafcanal demand for, our existing products and prasumder development, including
uncertainty of and/or delays in product orders gndduct qualifications; delays in the Company’s adisdcustomers’ product releases and
development; introductions of new products by cditgre; changes in end-user demand for technolagyt®ns; the Company’s ability to
attract and retain skilled personnel; the Compamgkance on suppliers of critical components; fletions in the market price of critical
components; evolving industry standards; and tHéipal and regulatory environment in the Peopl&epublic of China. Other risks and
uncertainties are described in the Company’s anmepbrt on Form 10-K, dated March 3, 2011, and sgjent filings with the U.S.
Securities and Exchange Commission made by the &gnipm time to time. Except as required by laetlisk undertakes no obligation to
publicly update or revise any forwelooking statements, whether as a result of nearinétion, future events or otherwise.

TABLES FOLLOW




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

Three Months Ended Six Months Ended
July 2, July 3, July 2, July 3,
2011 2010 2011 2010

Net sales $ 16,00: $ 9,30¢ $ 28,001 $ 17,19¢
Cost of sales(1 11,06 7,48¢ 19,26( 13,55¢
Gross profit 4,93 1,81¢ 8,741 3,63¢
Operating expense

Research and development 3,75k 3,19( 7,43¢ 6,19¢

Selling, general and administrative 2,58:¢ 2,60 5,50( 517

Total operating expens 6,33¢ 5,79 12,93¢ 11,37¢

Operating los: (1,407 (3,979 (4,199 (7,739
Other (expense) incom

Interest (expense) income, 1 (50 3 (75) 4

Other (expense) income, r (59 4 (59 71

Total other (expense) income, | (109) 7 (134) 75

Loss before provision (benefit) for income ta (1,510 (3,972 (4,337) (7,669
Provision (benefit) for income tax 1 2 1 (725)
Net loss $ (1,51) $ (3,979 $ (4,339 $ (6,939
Net loss per common sha

Basic and dilutet $ (0.0¢) $ (0.1¢) $ 0.17) $ (0.37)
Weightec-average common shares outstand

Basic and diluter 24,98¢ 24,78( 24,93t 22,73¢
(1) Amounts include stock-based compensation esgpan follows:

Cost of sale: $ 18 $ 12 $ 31 $ 22

Research and developm 14¢€ 117 28¢ 162

Selling, general and administrati 242 297 44C 623

MORE-MORE-MORE




Netlist, Inc.
Unaudited Condensed Consolidated Balance Sheets
(in thousands)

July 2, January 1,
2011 2011
ASSETS
Current asset:
Cash and cash equivale $ 11,69C $ 14,21(
Investments in marketable securit — 824
Accounts receivable, n 9,331 6,451
Inventories 11,37( 4,50¢
Prepaid expenses and other current a: 51¢ 1,39¢
Total current asse 32,91¢ 27,39(
Property and equipment, r 3,15z 4,077
Long-term investments in marketable securi 45€ 89C
Other asset 234 337
Total asset $ 36,75¢ $ 32,69
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 11,427 $ 6,25¢€
Accrued payroll and related liabilitie 1,48: 1,762
Accrued expenses and other current liabili 401 36¢
Accrued engineering charg 932 63€
Current portion of lon-term debt 1,971 674
Total current liabilities 16,21« 9,69¢
Long-term debt, net of current portic 2,111 1,062
Other liabilities 101 85
Total liabilities 18,42¢ 10,84
Commitments and contingenci
Stockholder equity:
Common stock, $0.001 par value - 90,000 shareoanéd; 25,344 (2011) and 25,284 (2010)
shares issued and outstand 25 25
Additional paic-in capital 89,82% 89,07
Accumulated defici (71,479 (67,147
Accumulated other comprehensive li (45) (117)
Total stockholder equity 18,33t 21,847
Total liabilities and stockholde’ equity $ 36,75¢ $ 32,69+

MORE-MORE-MORE




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

Quarter Ended Six Months Ended
July 2, July 3, July 2, July 3,
2011 2010 2011 2010
GAAP net loss $ (151) $ (B979 $ (433) $ (6,939
The nol-GAAP amounts have been adjusted to exclude theviolp items:
Excluded from cost of sales and operating expel
Depreciation and amortization ( 60z 552 1,182 1,13C
Stocl-based compensation ( 40€ 42€ 75¢ 80¢
Total nor-GAAP adjustments before income 1 1,00¢ 97¢ 1,942 1,93¢
Income tax effect of n-GAAP adjustment — — — —
Net effect of adjustments to GAAP net Ic 1,00¢ 97¢ 1,947 1,93¢
Non-GAAP casl-based los $ (5039 $ (2999 $  (2,39) $  (5,00])

The items excluded from GAAP financial results abclating non-GAAP financial results, are setlidselow:

(a) Depreciation and amortization have been excludedsagnificant portion of the Company’s propertyglaguipment is invested in its
operating capacity in China. It is managementisiop that its operating capacity is sufficientstapport forecasted operations, or could
be supplemented with outsourcing solutions. Acieglgt, management omits these expenses when ewajutg operating activities, for
strategic decision making, forecasting future rssaihd evaluating current performance.

(b) Employee stock compensation costs incurred have &eduded as management omits these expensesewakerating its operating
activities, for strategic decision making, fore@agfuture results and evaluating current perforogan
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