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As filed with the Securities Exchange CommissiorDatember 18, 2006 Registration No. 333-

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT UNDER THE SECURITIESACT OF 1933

NETLIST, INC.

(Exact name of registrant as specified in its @rart

Delaware 95-4812784
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No

475 Goddard
Irvine, CA 92618
(Address of Principal Executive Offices) (Zipd&)

Amended and Restated 2000 Equity I ncentive Plan of Netlist, Inc.
2006 Equity Incentive Plan of Netlist, Inc.
(Full title of the plans)

Chun K. Hong
President, Chief Executive Officer and Chairman of the Board
475 Goddard, Irvine, CA 92618
(Name and address of agent for service)

(949) 435-0025
(Telephone number, including area code, of agergdovice)

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Amount Maximum Maximum Amount of
securitiesto be tobe Offering Price Aggregate Registration
registered Registered (1) Per Share(2) Offering Price Fee
Common Stock, par value $0.001 per share, issuatnler the Amende
and Restated 2000 Equity Incentive F 5,750,000 $ 8.96 $ 51,520,000 $ 5,512.6¢
Common Stock, par value $0.001 per share, issuataler the 2006
Equity Incentive Plai 500,00C $ 8.96 $ 4,480,000 $ 479.3¢€
1) Pursuant to Rule 416 under the SaearAct of 1933, as amended, this registratiotestant shall also cover any additional shares

of Common Stock which become issuable upon exedfisptions granted under the Amended and Resg@ied Equity Incentive Plan and
the 2006 Equity Incentive Plan by reason of anglsttividend, stock split, recapitalization or otlsémnilar transaction effected without the
receipt of consideration which results in an inseem the number of the outstanding shares of Camfatock of Netlist, Inc.

(2 Estimated solely for the purpose atualating the registration fee pursuant to Rulé(#}1), based on the average of the high and
low sales prices of the Company’s Common Stock eoeinber 13, 2006.




Part Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

Netlist, Inc. (the “Registrant”) hereby incorpormaitey reference into this Registration Statemenfdhewing documents previously
filed with the Securities and Exchange Commisstbe (SEC”):

(a) The Registrant’s prospectus filed with the SEC pans$ to Rule 424(b) under the Securities Act of31@% amended (the
“Securities Act”), in connection with Registrati®tatement No. 333-136735 on Form S-1 filed withGleenmission on
August 18, 2006, as amended (the “S-1 Registr&tatement”);

(b) The description of the Registrant’s common stoakt@amed in the Registrant’s Registration StatenoenfForm 8-A filed
with the SEC on November 27, 2006, including angadments or reports filed for the purpose of updgsuch
description.

All documents subsequently filed by the Companyhlite Commission pursuant to Section 13(a), 13&)r 15(d) of the Exchang
Act and prior to the filing of a post-effective antnent which indicates that all securities offenagle been sold or which deregisters all
securities then remaining unsold, shall be deemde incorporated by reference in this registrasistement and to be a part hereof from the
date of filing of such documents. Any statemenmttamed herein or in any document incorporatedeanued to be incorporated by reference
herein shall be deemed to be modified or superskmtgulirposes of this registration statement toekient that a statement contained herein
or in any other subsequently filed document whislo & or is deemed to be incorporated by referdaecein modifies or supersedes such
statement. Any such statement so modified or sepled shall not be deemed, except as so modifiedparseded, to constitute a part of this
registration statement.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Expertsand Counsel.
Not applicable.

Item 6. Indemnification of Directorsand Officers.

The Registrant is incorporated under the laws efState of Delaware. Section 145 of the Delawaee@l Corporation Law
provides that a corporation may indemnify any pesseho were, are or are threatened to be madéeptotany threatened, pending or
completed action, suit or proceeding, whether coriiminal, administrative or investigative (otltean an action by or in the right of such
corporation), by reason of the fact that such peis@r was an officer, director, employee or agdrguch corporation, or is or was serving at
the request of such corporation as a directorceffiemployee or agent of another corporationneaship, joint venture, trust or other
enterprise. The indemnity may include expenseduding attorneys’ fees), judgments, fines and am®paid in settlement actually and
reasonably incurred by such person in connectidh siich action, suit or proceeding, provided sumisgn acted in good faith and in a
manner he or she reasonably believed to be inptoopposed to, the corporation’s best interests aitl respect to any criminal action or
proceeding, had no reasonable cause to believéithat her conduct was unlawful.

Section 145 of the Delaware General Corporation fiather authorizes a corporation to purchase aahtain insurance on behalf
of any person who is or was a director, officerptyee or agent of the corporation, or is or wasieg at the request of the corporation as a
director, officer, employee or agent of anothempeoation or enterprise, against any liability assgtagainst him or her and incurred by hin
her in any such capacity,




arising out of his or her status as such, whetheobthe corporation would otherwise have the pawéndemnify him or her under Section
145 of the Delaware Corporation Law.

The Registrans restated certificate of incorporation eliminates personal liability of a director to the corpiwa or its stockholdel
for monetary damages for breach of fiduciary dgtyaalirector, except for liabilities arising (adrin any breach of the director’s duty of
loyalty to the corporation or its stockholders; ffmm acts or omissions not in good faith or whicholve intentional misconduct or a know
violation of law; (c) under Section 174 of the Detae General Corporation Law; or (d) from any temt®n from which the director derived
an improper personal benefit. In addition, the iRegnt’'s amended and restated bylaws providenfdernnification of directors, officers,
employees and agents to the fullest extent pemnlityeDelaware law and authorize us to purchasenaidtain insurance to protect itself and
any director, officer, employee or agent of our pamy or another business entity against any expéabdgity, or loss, regardless of whether
we would have the power to indemnify such persatteunur bylaws or Delaware law.

The Registrant has entered into indemnificatioreagrents with each of our current directors andwgiex officers (the form of
which is filed as Exhibit 10.12 to the S-1 Regi8tna Statement). These agreements will requir® uisdemnify these individuals to the
fullest extent permitted under Delaware law agdiasilities that may arise by reason of their segwto the Registrant, and to advance
expenses incurred as a result of any proceedingsighem as to which they could be indemnifiedhe Registrant also intends to enter into
indemnification agreements with our future direstand executive officers.

Item 7. Exemptionsfrom Registration Claimed.
Not applicable.
Item 8. Exhibits.

4.1 Restated Certificate of Incorporation of the Ragist, incorporated by reference to Exhibit 3.1haf $-1 Registration
Statement.

4.2 Amended and Restated Bylaws of the Registrantypurated by reference to Exhibit 3.2 of the S-1iRegtion Statement.

4.3 Amended and Restated 2000 Equity Incentive PlaheRegistrant, incorporated by reference to ExHiBi7 of the S-1
Registration Statement.

4.4 2006 Equity Incentive Plan of the Registrant, ipooated by reference to Exhibit 10.16 of the S-giReation Statement.

5.1 Opinion of Bingham McCutchen LLP as to the legatifthe common stock registered hereby.

23.1 Consent of Corbin & Company, LLP.

23.2 Consent of Deloitte & Touche LLP.

23.3 Consent of Bingham McCutchen LLP (included in Exhibl).

24.1 Power of Attorney (included on signature page logret

Item 9. Undertakings.

@ The undersigned registrant hereby undertakes:
Q) To file, during any period in which offers or saba®g being made, a post effective amendment taegistration
statement:
0] To include any prospectus required by section {8)a&f the Securities Act;
(i) To reflect in the prospectus any facts or everitsray after the effective date of the registratspatement

(or the most recent post-effective amendment tHpreaich, individually or in the aggregate, represa
fundamental change in the information set fortthimregistration statement;




(iii) To include any material information with respecthe plan of distribution not previously disclosedhe
registration statement or any material change ¢b geformation in the registration statement;

Provided however , that paragraphs (i) and (ii) above do not apptiie information required to be included in a post
effective amendment by those paragraphs is comtaimperiodic reports filed with or furnished t@tBEC by the Registrant pursu
to Section 13 or Section 15(d) of the SecuritiesHaxge Act of 1934 that are incorporated by refezén the registration statement.

2 That, for the purpose of determining any liabilityder the Securities Act, each such post-effegimendment
shall be deemed to be a new registration staterekaiing to the securities offered therein, anddfiering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

3 To remove from registration by means of a postetife amendment any of the securities being regidteshich
remain unsold at the termination of the offering.

4) That, for the purpose of determining liability btregistrant under the Securities Act to any pasehin the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afiséties of the undersigned registr
pursuant to this registration statement, regardiésise underwriting method used to sell the se¢i@srto the purchaser, if the
securities are offered or sold to such purchasenégns of any of the following communications, tineersigned registrant will be a
seller to the purchaser and will be consideredfer or sell such securities to such purchaser:

0] Any preliminary prospectus or prospectus of theansidgned registrant relating to the offering regdito
be filed pursuant to Rule 424;

(i) Any free writing prospectus relating to the offgyiprepared by or on behalf of the undersigned tregits
or used or referred to by the undersigned registran

(iii) The portion of any other free writing prospectuatiag to the offering containing material inforrioat
about the undersigned registrant or its securnitiesided by or on behalf of the undersigned regrgtrand

(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to the
purchaser.

(b) The undersigned registrant hereby undertakesftirgiurposes of determining any liability under ®ecurities Act, each
filing of the Registrant’s annual report pursuanBection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of theuities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

(c) Insofar as indemnification for liabilities undeetBecurities Act may be permitted to directorscefs and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the SEC ¢
indemnification is against public policy as expegb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue




SIGNATURES

Pursuant to the requirements of the Securities tAetRegistrant certifies that it has reasonabdermuis to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Irvine, State ofl@ania, on this 15th day of December, 2006.

NETLIST, INC.

By: /s/ Lee Kim
Lee Kim
Vice President, Chief Financial Offic
and Secretar




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears below hereby severally toteséind appoint
Chun K. Hong and Lee Kim and each of them singly ttue and lawful attorneys-in-fact and agent$iidl power of substitution and
resubstitution, for him and in his name, place steéd, in any and all capacities, to sign any #irmh@&endments (including post effective
amendments) to this registration statement, affitetthe same, with all exhibits thereto, and otlecuments in connection therewith, with
SEC, granting unto said attorneysfaet and agents, and each of them, full power auldogity to do and perform each and every act aind)
requisite or necessary to be done, as fully tm&dhts and purposes as he might or could do isguetereby ratifying and confirming all that
said attorneys-in-fact and agents, or any of thmmtheir substitute or substitutes, may lawfullyatacause to be done by virtue hereof.

Pursuant to the requirements of the Securities thig,registration statement has been signed bjotlmving persons in the
capacities and on the dates indicated.

Signature Title(s) Date

President, Chief Executive Officer and Chairman of
/s/ Chun K. Hon¢ the Board (Principal Executive Office December 15, 20C
Chun K. Hong

Vice President. Chief Financial Officer (Principal

/sl Lee Kim Financial and Accounting Officer) and Secret December 15, 20C
Lee Kim
/sl Nam Ki Hong Director December 15, 20C
Nam Ki Hong
/sl Thomas F. Lagat Director December 15, 20C

Thomas F. Lagatt

/s/ Alan H. Portnoy Director December 15, 200
Alan H. Portnoy

/s/ David M. Rickey Director December 15, 20C
David M. Rickey

/s/ Preston Romr Director December 15, 200
Preston Romn
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INDEX TO EXHIBITS

Restated Certificate of Incorporation of the Reagist, incorporated by reference to Exhibit 3.1h&f Registrant’s Registration
Statement No. 333-136735 on Form S-1 filed withSkeurities and Exchange Commission on August @6 2as amended (the “S-
1 Registration Stateme”).

Amended and Restated Bylaws of the Registrantypurated by reference to Exhibit 3.2 of tF-1 Registration Statemer

Amended and Restated 2000 Equity Incentive PlaheRegistrant, incorporated by reference to ExHiDi7 of the S-1 Registration
Statement

2006 Equity Incentive Plan of the Registrant, ipooated by reference to Exhibit 10.16 of t-1 Registration Statemet

Opinion of Bingham McCutchen LLP as to the legatifjthe common stock registered here

Consent of Corbin & Company, LL!

Consent of Deloitte & Touche LLI

Consent of Bingham McCutchen LLP (included in Exhibl).

Power of Attorney (included on signature page logr




Exhibit 5.1
December 15, 2006

Netlist, Inc.
475 Goddard
Irvine, CA 92618

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

This opinion is furnished in connection with thgisgration, pursuant to a Registration Statemerffamm S-8 under the Securities Act of
1933, as amended (the “ Securithed ), to be filed with the Securities and Exchangem@assion on or about December 15, 2006 (the “
RegistratiorStatement), of an aggregate of 11,250,000 shares (the t&inof common stock, par value $0.001 per share (tGemmon
Stock™), of Netlist, Inc., a Delaware corporation (th€bmpany”), 5,750,000 of which are or will be issuable tooyees, directors and
consultants of the Company upon the exercise abopigranted pursuant to the Company’s AmendedRastiated 2000 Equity Incentive
Plan, (the “ 200®lan”), and 5,500,000 of which are or will be issuatdemployees, directors and consultants of the Gowypipon the
exercise of options granted pursuant to the Comp&®06 Equity Incentive Plan (the “ 2086an” and collectively with the 2000 Plan, the “
Plans”) or which the Company may issue as restrictedkstiy pursuant to awards of restricted stock wnitder the 2006 Plan.

We have acted as counsel to the Company in commnegith the foregoing registration of the Shar#ée have examined and relied upon
originals or copies of such records, instrumergstficates, memoranda, and other documents asawe deemed necessary or advisable for
purposes of this opinion and have assumed, witinol@pendent inquiry, the accuracy of those documelnt that examination, we have
assumed the genuineness of all signatures, themroity to the originals of all documents reviewgdus as copies, the authenticity and
completeness of all original documents reviewedi$in original or copy form, and the legal competenf each individual executing such
documents. We have further assumed that all optioanted or to be granted pursuant to the Plans evewill be validly granted in
accordance with the terms of the respective Pheat,all Shares to be issued upon exercise of spiibng will be issued in accordance with
the terms of such options and the respective Rlashthat all Shares sold or granted as restri¢tak ®r pursuant to awards of restricted st
units will be sold or granted in accordance with thrms of the 2006 Plan.




This opinion is limited solely to the Delaware GeteCorporation Law, as applied by courts locate®élaware, the applicable provisions of
the Delaware Constitution and the reported judidédisions interpreting those laws.

Based upon and subject to the foregoing, we atkeeobpinion that:

1. Upon the issuance and the delivéth® Shares upon the exercise of options grantesbjpnt to the Plans in accordance with the
terms of such options and the respective Planuand the Compang’receipt of the full exercise price therefor, atedmined by the Board
Directors of the Company and as specified in theudeents governing such grants and the respectarg fle Shares will be validly issued,
fully paid, and nonassessable.

2. Upon the issuance and delivery ef$hares in the form of restricted stock in acaocdawith the terms of the 2006 Plan, and upon
the Company s receipt of consideration therefoldetermined by the Board of Directors of the Conypamd as specified in the documents
governing such awards and the 2006 Plan, the Shalidse validly issued, fully paid, and nonassdssa

3. Upon the issuance and delivery ef$ihares pursuant to awards of restricted stodk imaccordance with the terms of the awards
of such restricted stock units and the 2006 Plad,.ppon the company’s receipt of considerationetfogr as determined by the Board of
Directors of the Company and as specified in thudeents governing such awards and the 2006 Plarghhares will be validly issued, fully
paid, and nonassessable.

We consent to the filing of a copy of this opiniasman exhibit to the Registration Statement aridgaeference to this firm under the captir

Very truly yours,

/s BINGHAM McCUTCHEN LLP




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our regated May 11, 2006, relating to
the consolidated financial statements of Netlist, Bnd its subsidiaries as of December 31, 2085a@rthe year then ended, which report is

included in the Registration Statement of Netlist, on Form S-1 (No. 333-136735) and related Rross, filed with the Securities and
Exchange Commission.

/s CORBIN & COMPANY, LLP
Irvine, California
December 15, 200




EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reqbating to the consolidated financial
statements and financial statement schedule ofddtic. and subsidiaries dated March 1, 2006eappg in the Prospectus dated November
29, 2006 filed by Netlist, Inc. and subsidiarieshithe Securities and Exchange Commission on Noeei®®, 2006 pursuant to Rule 424(b)
of the Securities Act of 1933, as amended, in cotme with the Registration Statement of Netlist.| on Form S-1 (333-136735).

/s/I DELOITTE & TOUCHE LLP
Costa Mesa, Californi
December 15, 200




